UNITED STATES SANKRUPTCY COURT Ly ‘L
SOUTHERN DISTRICT OF NEW YORX _ . o X '” -
------------------------------- x Chapter 11 ’

in re o "7 04 Ccase Ne. 86 B 1A206

(Jeintly Adminis
CUYAHOGA EQUIPMENT CORPORATION, : kY
et al., .. .- e e - =
Debtors.

. i ol o T —— ot o A W G o= - ——-—!--—-—-x

ORDER SETTING HEARING ON TRUSTEE'S APPLICATION
FOR APPROVAL OF OPTION AGREEMENT WITE DELAWARE
AVENUE ENTERPRISES, INC. REGARDING PRIORITY OF
QVERLAND CORPORATION AND SETTING PROCEDURE FCR
ENTERTAINING OFFERS

Upen the annexed application of Chester B. Salomon, gs
chapter 11 trustee (the "trustee") of the Cuyahoga Group estates, .
by his attorneys, and fof sufficient cause, it is

ORDERED that a hearing will be held on July 19, 1988,
at 10:00 a.m. in Courtroom 617-1, United States Bankruptcy Court,
The 0ld Custom House, One Bowling Green, New York, New York
10004, before the Honorable Prudence B. Abram, United States
Bankruptcy Judge, to consi@er the trustee's application for an
order, pursuant to 11 U.S.C. §§ 105(a) and 363(b) and (f),
approving the opticn agreement, dated as ofVMay 27, 1988, between
the trustee and Delaware Avenue Enterprises, Inc. with raspeét to
property of Overland Corporation, and for such other and further
relief as is just; and it is further

ORDERED that the trustee is authorized to entertain

higher and better offers at the offices of the trustee's .
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ca-coungel, LeBoeuf, Lamb, Leibyr & z«'_acRae_, 520 Madisen Avenue,
29%th Floor, New Yor;c, New York 10022, on Monday, July 18, 1988,
at 2:30 p.m.; and it is furtherx

ORDERED that the cocurt will not entertain higher and
betfer nffers at the hearing set in the first decretal paragraph
hereof; ahd it is further

ORDERED that, pursuant to Bankruptcey Rule 2002 (a) (2),
good and sufficient service of this order and application shall
be made if served on all parties on the seévice list annexed
hereto as Exhibit B and upon the United States Environmental
Protection Agency and Publicker Industries, Inc., by first-class
mail, not later than June _EZ; 1988: and it is further

ORDERED that in addition to the service provided above,
the trustee shall serxve by first-class mail copies of this order
and application not less than twenty days in advance of the
hearing upon all perscns, if any, not previously served who have
an interest in the subject property, as disclosed by a search of
the appropriate public records; and it is further

| ORDERED that objections, if any, to the relief sought

in the trustee's application, must be received by the court and
co~counsal for the -trustee at least three business days prior to
the hearing date, |

Date&: New York, New York
June 7 . 1988

/5 Seuseics 8. Aoean
United States Bankruptcy Judge
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CNITID STATES BANFIUZTCY COURT
SCUTEERN DISTRICT OF NEZW YCRX

_____________ — m—m—————
In z= : - : Chapter 1z :
CUYAHCGA EQUIPMENT CORPCRATION, : Case No, 86 B 12206 (P2A)
et al., {(Jeintly Administered)
Cebters. .
_______________________________ ———

APPLICATION FOR APPROVAL OF QOPTION AGREEMENT
WITH DELAWARE AVENUZ ENTERPRISES, INC,
REGARDING PROPERTY OF OVERLAND CORPORATICN

TO THE EQNQORAELE PRUDENCE B. ABRAM, BANKRUPTCY JURGE:
The applicaticn of Chester B. Salomon, as chapter 11
trustee, by his attorneys, respectfully sets forth and alleges: .

Intreduction

1. On November 20, 1986, an involuntary petition for
relief under chapter 7 of the Bankruptcy éode was filed against
Cuyahoga Equipment Corporation, a Florida corporation. On
November 21, 1986, the involuntary chapter 7 petiticn was amended
and made into an inveluntary chapter 1l petition. On November
20, 1%86, inveluntarxry chapter 1] petitions were also filed
against Cuyahoga Wrecking Corporation, a Florida corporation,
Cuyahoga Wrecking Corporation, an Illinois ceorporation, Cuyahoga
Wrecking Co., Inc., an Ohio corporation, Jordan & Foster Scrap
Corporation. On November 25, 1%86, the five debtors named above
filed consents to relief under chapter 11, and relief was
thereafter ordered. On December 31, 19386, voluntary petitions .

for relief under chapter 1l were filed by Wrecking Corporation oI
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2rerica, an Illifers cerseration, Wrecking Corgoration of

America, an Ohio corperation, Cleveland Demolition Co., Inc., andé.
Cuyahoga Wrecking Corporation {an Ohic corpeoration, but not

denominated as such in the caption of the petitiecn). On Januarwy

-

32, 1987, veluntary petitions for relief under chapzer 1. were

f£iled by Cuyahoga Wrecking Corperation of Floriéa ané Overland

Ccrporation, a Pennsylvania corporaticﬁ. On February 2, 1987, =z
ﬁcluntary petition for relief under chépter 11 was £iled by
Cuvahoca Wrecking Corporation, a Michigan corporation. The above
debtors will be collectively referred to as the "Cuyahoga
Debtors.” |

2. The Cuyvahcoga Debtors continued in the operation of
their business and managemenﬁ of their properties as debtors in
pessession pursuant to sections 1107 and 1108 of the Bankruptcey
Code until February 11, l§87, at ﬁhicﬁ time Chester B. Salcomon
was appointed chapter 11 trustee of the Cuyahoga Debtors. Such
appeintment was amended on February 18, 1987, to include Overland
Corporation ("Overland"), which had been previcusly excluded.

3. The trustee makes this application for an order
pursuant'tq sections 105({a) and 363(b) and (£) of the Bankzuptcy
Code, approving the option agréement ﬁetweén'Chester B. Salomon,
as trustee, and Delaware Avenue Enterprises, Inc. ("DAE"), dated
as of May 27, 1988, with respect to pfoperty owned by Overland,

and granting the trustee such other and further relief as is

just.




Backercurd - s -

4. The conly tancible assets of the Overland estate
ara the land, imprcvements and personal prcperéy located cn
approximately 38.6 acres located cn the Delaware Ri;errin
Philzadelphia, Pencsylvania. Cverland icquited the prcpézty fzorm
Publicker Industries, Inc. ("Fuklicker") on Ma?ch 31, 1988.

Publicker haéd used the property since the turn of the century as

an alcohol processing plant.
5. Upon information and belief, Overland acquired the
property for the purpose ¢f demolishing the alcohel processing
plant, selling the demclition products, including scrap steel and
other metals and the usable parts of disassembled eguipment and
machinery, in conjunction with the Cuyahoga Debteors, and .
thereafter developing the cleared land or offering it for resale.
. On March 31, 1986, Cverland purchased'the preperty
from Publicker for $3 million. Of the purchase funds, $2.7
million was wired into the closing from freedom Savings and Loan
Association ("FSLA").
7. On the same date, Overland executed a $4 million
term note in favor of FSLA. As security for the $4 million lean,
FSLA obtained a2 security interest on the personal property,
including the products of the demolition “c be undertaken.

8. On May 30, 1986, FSLA loaned an additional §2.7

million to Overland and obtained a first mortgage on the real

propearty. ' ' .
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3. In Segteﬁber'lQBﬁ, Hérisé_Trurt ard Savings Bank
{"Harris") obtained.é_guaranty by Overléﬁd cf the obligations of
the Cuvahoga Group debtors to Harris, of approximately $6.6
million, and aléo obtained a second mbrtgage on the property to
gecure Cverland's guarantv.

The Environmental Conditicon of the Property

10. The principal problem with the Overland property
is its-environmentél condition. The trustee believes that the
results of many decades of alcohol proceééing, and the
detericratieon of the industrial facility,"b;sed on Publicker's
discontinuance of operations and ultiméte sale for demolition
purpeses, have resulted in the possible spillage and seepage onto
the property of hazardous materials. A fire during the summer of
1387 krought the property to the immediate attention of the
United States Environmental Protection géeﬁcy ("EPA"}, which is
now engaged in a removal actien within the meaning of 40 C.F.R. §
300.65, and has effective control of access to the property.

11. The trustee has been informed by counsel that, as
owner of the property, the Overland estate has liability under
the Comprehensive Enviroﬁmental Response, Compensation and
Liability Act (“CERCLA"), 42 U.S.C. § 9601 et seg. for the
clean-up of the propefty. Tﬁéserﬁérsonémﬁhbrmay have caused or
contributed to the release of hazardous substances cn the
property are potentially responsible persons {("PRP's"). The
potential CERCLA liability in connecticn with the property may

approach or even exceed $10 millicn.
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12. The CERCIA Liability isithe signifigart Zacter in

depressing the value of the property and in impeding the
trustee's disposition of the property, | e

The Opticn Agreement

13, In Januarv 1988, rapresencatives cf the Lruscse .
and FSLA met with representatives of Holt Hauling and Warehousing
System, Inc. ("Holt"), which expressed an interest in acquiring
the property notwithstanding the environmental condition. Eolt
crerates a facility in Gloucester City, New Jerseyv, on the
opposite side ¢f the Delaware River from the Qverland property.
Negotiations that were commenced at such ﬁéeting have resultéd in
the option contract with DAE, Holt's affiliate, a copy of which . 7
is annexed heretc as Exhibit A, which is the subject of the
prasent application.

14. The parties decided to pursue an option agreement
rather than a sale, because the parties believe that an optionee
is not likely to be a PRP under CERCLA. The cptiocnee pfesuﬁébly
would have an opportunity tc negotiate with EPA and other PRP's
for a consansual remediation plan and resolution of clean-up
liability. With such an agreement in hand, the cptionee weguld be
in a position to exercise the opticn and take title to the '
property, after minimizing its business risks and liabilities.

1s. The option agreement provides for the payment of

$1,600,000 for the option to purchase the real and perscnal

property for $400,000. (Option Agreement, 49 1.2, 1.7) The .

trustee may exclude certain personal property identified on a
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schedule to the agreement . from the sgale by rereving it within cre

-

vear.. (9 4.1, Schedule ¢} The option term is tén {1G) years (<
1.3.1), subijec: £6.a five (5) vear e#ténéioﬁ for the payment of
$5C¢,000 (€ 1.5), and alsc subject to an early termination

cvigion (7 1.4). This nrovisicn shortensrthe cpticn pericd tc
6 months alter DAEirécei;es ﬁoticé from the trugtee of the .
occurrence cf one of the following three events:

a. A determination by EPA not to list the
property on the National Priorities List ("NPL"),
provided that there is no cther pending action by an
énvifégheﬁgéi reguiétofy aéeﬁcy. (9 1.4.1}

b. If EPA determines +to list the property on the
NPL, a sSubseqguent determination by EPA published in the
Federal Register to delete the property from NPL, based
on an improvement in the environmental condition of the
property. This provision also raguires that there is
ne administrative‘or judicial proceeding to challenge

EPA's determination and that there is not pending an

éﬁﬁironmental action by any cother governmental agency.
(€ 1.4.2)

c. The tender to DAE of a release or covenant
not teo sue by EPA and anv other governmental agency
that is engaged in clean-up related activities, except
that EPA and such other agenéy may preserve the right
to enforce liens in such agency's favor against the

creperty. (9 1.4.3)

-G
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16. In view cf the length of the cption and the
txustee's irnability to safeguardé the property,,the'cption
agreement provides that DAE will take the property "as is, where
is" subject to deterioration, and even vandalism. (94 6.2)

Indeed, there is a previsicon *hat limi#s DAZ's remediz=s against
the trustee to an offset against the $400,000 exercise price (§
22.1), except in the event of an actien by the trustee, or his

authorized agent, "affirmatively and knowingl with intent to
gly

deprive Optionee of any economic benefit" of the option agreement i
(€ 22.3).

17. The agreement provides that the trustee must ke
able to convey title to the property in fee simple absolute, .
subject only to a schedule of permitted encumbrances. (%4 1.1,
3.1, Schedule B) Consequently, thejoption agreement provides for
the trustee to seek relief under sections 105(a) and 363(b) and
(f) of the Bankruptcy Code, subordinating all liens and
encumbrances {other than the permitied encumbrances) to the
option agreement, and in the event the cption is exercised,
conveying title free and clear of all liens and encumbrances
(except the permitted encumbrances). (T 1.2.2.2) Such liens and
encumbrances would be transferred tc the proceeds of the option
agreement and, if the option is exercised, the sale. (Id.)

18. The permitted encumbrances {Schedule B) are
essentially envircnmental liens in favor of governmental
agencies, real property taxes, water and sewage charges, and .

non-financial preperty interests, such as zoning laws, easements,
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facts revealed hv currert lznd title survevs, and the lixs.,  Tre
separate treatment for the permitted.encumh*arces is consistent
with two findaméntal aspects .0f the option agreement: The first

is that any lien in favor of a governmental agency for clean-up

th

cests .will be the respensibility of LCAE, if and when DNAE =zkas
title. The second is that in light of the anticipated length of
the optien term (as much as 15 vears) and the trustee's lack of
rescurces {financial and otherwise) to deal with continuing
oBligations assceiated with the prdpeft§ irrespective of whether
operations are carried on, these expenses are to be borne by DAE.
With respect to certain of the taxes and water and sewage -
charges, DAE may have an appertionment cr offset right against
the $400,000 exércise price. (497 7.2, 22.1)

13, In the event that, at the time the balance of the
option price is to be paid, tﬁe trustee cannot deliver good and
marketable title to the land, in the opinicn of DAE's title
insurance company (or ancther reputable company approved by DAE),
insurable as such at réguiar rates, then DAE is entitled to a
refund of the $400,000 deposit with interest. (€1 3.2, 3.3)

20. Three other aspéc£$ of the-option agreamant
deserve brief mention. The first is that DAE will have the right
to terminate the option at any time; (¢ 1.3. 2) axcept in the
event of a breach by ‘trustee “azéiéﬁatzve and knowzngly with
intent to-deprive Opticnee ¢f any economic benefit," DAE

relinguishes its right to a reFund of any monies previously pazd'

upon such a terminaticn. (T 1.8) The secend is that DAE has the
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right to purchese less than gll of the real preperty, previded .

that any parcel remaininc with the trustee is subject to acreage,

configuration and public roadway frontage conditions. (9 1.6.2)
The third is that mutual releases of environmental claims are
exchanged among the trustse, DAE and FSLa. (@ 1.8.1)

Grounds for Aporoval

21. In light cof the environmental condition of the
property, in the trustee's judgment, the c¢cption agreement
provides for the bhest cpportunity for the reduction cf this éséet
to cash for distribution to the estate and secured creditors.
The availability of this property for sale has been known to the
general public for some time. No perscn has contacted ihe
trustee, and to the best of the trustee's knowledge, no person .
has contacted FSLA, willing to purchase the property subject to
its environmental condition. The location of DAE's affiliate on
the opposite side of the Delaware River, makes this property
especially desirable to DAE, and provides DAE the incentive to
proceed with the transaction, notwithstanding the environmental
condition of the property.

22. As further evidence that the option agreement
provides the highest cbtainable value for the property, the
trustee will ingquire whether higher and better cffers for the
property will be made, prior to the hearing on approval of this
agreement. The trustee is giving more than twice the nctice
period required in Bankruptey Rules 2002 and 6004. It is .

resgectiully subkmitted that such nectice will provide ample
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opcorzunity for aproscec<ive purchaser to familisrize itse
with the terms of .this ag}eément.and thetﬁroper;y, and detarmine
whether ¢ make a higher andibetter offer,

23. DAE's affiliate has adﬁiééd the trustee that it
needs to médke 1ts arfangements_fbr-theméé%ﬁisition of eupansion
premises’ as soon as possible. 1Its abilitv to obtain the option
quickly is part of its determination to pay $1.6 millien for such
option. The opticn agreement provides that bankruptcy courts
approval must take place within 60 days, or DAE has the right to
terminate and receive a refund of the $400,000 deposit with
interest. (9 1.2.3.1) If there is an appeal, and all appeals are
not resolved within 90 days thereafter, DAE again has the right
to terminate and receive a refund. (¥ 1.2.3.5)

24. Since maximizing the value of the property is
dependent on the particular needs of.-an optiocnee that has an
unique interest in the locaticn, it is respectfully submitted
that time is of the essence, and the standards for a sale of the

priﬁcipal assets of a chapter 11 debtor pricr tc confirmation of

a plan, as annunciated in Committee of Equity Securitv Holders v.

Lionel Corp., 722 F.2& 1063 (2d Cir. 1983), have been satisfied.

25. Because the option agreement has been negotiated
with FSLA's participation and bears FSLA's conditional consent,
the property may be sold free and clear of FSLA's interest
pursuant tc section _363(f) (2) of the Bankruptcy Code. The
condition to FSLA's consent is the approval of an agreement

between trustee. and FSLA, which althouch not yet finalized, is
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expected to Le broucht on for approval at the same time as the ‘

opticn agreement. In the event of an objecticn by FSLA, or the

sacend mortgacgee, Harris, the trustee submits that such

respective interests are subject to bena fide disputes. In such

event, the trustee will recuest that the court take judicial

notice ¢f the prior proceedings in this court concerning the
respective mortgages and the evidence adduced that puts in
guestion the validity of such mortgageé. Consequehﬁly, the
property may be so0ld free and clear of the first and second

mortgages, pursuant to secticn 363(f) (4) of the Bankruptcy Code.

26. Since the two mertgages exceed $10 million, the

financial interest of any subseguent lien holder, who is not the
holder of a permitteé encumbrance, is negligible. It is respect.
fully submitted that the court may presume the consent ¢f such an
entity, or authorize the sale notwithstanding its objection, pur-
suant to secticns 105(a) and 363(£) (1) and (5) of the Bankruptcy

Code.

Procedure for Entertaining Offers

27. As set forth above, the trustee will entertain higher

and better offers for the property. To avoid an in-court auction

during the hearing to consider approval of the cption agreement,

the trustee requests that the court expressly order that no cffers

will be entertained during the hearing. The trustee reguests that

the court sanction a procedure in which persons desiring to make

offers must make them at the offices of Lelceuf, Lamb, Leiby and .

MacRae, 520 Madison Avenue, 29th Flcor, New York, New York 10022,

on July 18, 1988 at 2:30 p.m.
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28, In the event the court authorizes such a procedure,

the trustee will publish as scon as possible a notice of hearing

and the procedure for entertaining offers, at least once in a news-
paper of general circulation in Philadelphia and a nationally dis-
tributed business newspaper, in accerdance with Local Bankruptcy
Rule 42.

Conclusion

29. In sum, the trustee respectfully submits that the

option agreement is in the best interest of the estate and merits

the court's approval.

30. No'ﬁrévious application for the relief sought herein
has been made to this or any other court.

WHEREFCRE, the trustee respectfully requests that the
court approve the option agreement with DAE concerniﬁg Overland's
property, and grant the trustee such other and further relief as
is just.

Dated: New York, New York
June 2, 1988
LeBOEUF, L2AMB, LEIBY & MACRAE
Co=Counsel for the Trustee
. 520 Madison Avenue
New York, New York 10022
{212) 71s5=800Q0

SALOMON GREEN & OSTROW, P.C.
Co=Counsel for the Triustee

By:/s/ Alec P. Ostrow
A Member of the Firm
919 Third Avenue
New York, New York 10022
{212) 319-8500
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QETION AGREEMENT

AGREEMENT made as of this 27th day of May, 1988, by
and between CHESTER B. SALOMON, as trustee (the *Irustee”) of
Overland Cdtporation,”a Pannsylvania corporaticn, the debktor
{"Debtor*) in a Chapter 11 proceeding (Case No. 87B 10026
{FBA)) pending in the Unitad States Bankruptey Court for the
Southern District of New York (the *Bankrupteovy Caourt¥’) and
DELAWARE AVENUE ENTERPRISES, INC., a Pennsylvania corporation
("Qptionee”) .

HIINESSETEH:

Trustee does hereby grant unte Opticnee
the exclusive and irrevocable coption (the ~Option”) to
purchase from Trustee, upen the terms and conditions
hereinafter contained, (i) those cartain lots, pisces and
parcels of land, situate, lying and being in the 39th Ward of
the City of Philadelphia, and Commonwealth of Pennsylvania,
as more particularly described in Schedule A-1 annexed hereto
{collectivaly, the *Land”): (ii) all buildings and iwmprove-
ments located on the Land (collectively, the "Inmprovements~®):
(iii) the appurtenances and all the estata and rights of
Trustee in and %o the Land and Inprovementa: and (iv) all
fixtures, equipment; and personal property located on or used
in connection with the operation and mainteranca of the Land
and/or Improvements (collactivaely, the *"Pergonaltv”*). The
Land, Improvements and Persoﬁalty Qre hereinafter sometimes
collectively called the "g;ggg;ﬁg.'

1.2 gonsideration Pavable for The Option

The consideration for granting of the
optieon {s One Million Six Hundred Thousand Dollars
($1,600,000) (the ”gntj'gﬁ gr_i_;_g__"j,'witnoﬁt offset,

countarclaim or

reduction (except.as ctherwise expressly
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provided in paragragh 22.3 herein), payable by Optionee as
follows: .
1.2.1 Four Hundred Theusand Dollars
{5400,000) (the “Lirst Option Denogit”) upon execution and
delivery of this Agreement, by plain chack of optionee,
subject to collection, or official bank check, payable to the
order of Salcmon Green & Cstrow, P.C., a2 Escrow Agent {(the
"Egcrow Agent”). In the event Optionee’s check is dishonor-
ed, the Optionea shall have ten (10) days after written
notice of such dishoner to cure, and upon the failure Lo
cure, this Agreemant shall immediately terminate without
further notice and without further cbligation upon any of the
parties hersto.
1.2.2 One Million Two Hundred Thousand
Dollars ($1,200,000) (the ”Second Option Deposit”) by plain
chack of Optlcnee, subject to collection, or official bank .

check, payakle to the arder of Trustee, within thirty (30}
days after issuances of the Court Order (as heriina:tcr .
defined). If the Second Opticn Deposit is paid by plain ~
check, Opticnae ghall not record this Agrasment or any
Memorandum of this Agreement until such check is honored. 1In
addition, in the evant the Optionee’s check is dishonoread,
the Opticnes shall have ten (10) days aftsr writtsn notice of
such dishonor to cure, and upoh the failure to cure, this
Agreement shall immediately terminate without furthar notice
and without further obligation upen any of tha parties
hizcta. Trustee shall have no escraw obligaiions with
respect to the Second Option Daposit and may distribute such
monies upon receipt.

1.2.3. Bankruptoy Court Approval

1.2.3.1. The obligations of Trustee and

Optionee under this Agreement are expressly conditioned upon
entry of an Order by the Bankruptcy Court, after appropriate

netice to creditors and parties in interest, approving this

Agreement and authorizing the Trustee, his successors and
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assigns, to execute, deliver and Eerfcrm this Agreement. In
the event such order is not obtained within sixty (60) days
of the date of this Agreement, Optionee may terminate this
Agreement by notice to Trustee. In the event the Bankruptcy
Court disapproves this Agreement, either Trustae or Opticnes
may terminate this Agreement by notica to the other.
1.2.3.2. The order of the Bankruptey Court
shall be in a form reasonably acceptable to Cptiocnee, which
shall indicate its accaptance by countarsignature on tha
order. The order shall provide (1) that all liens and
encumnbrances affecting the Property other than the Permittad
Encumbrances (as hereinafter defined) shall be subject and
subordinate in lien and priority to this Agresmeant and the

Ccptioen, and shall, if valid, attach to the proceeds, payable

-pursuant to this Agreement; (ii) that if this Aqraement

terminates, or expires without exercise and closing of the
Optien, then such liens and encumbrances shall, as of the
date of such termination or expiration, affsct tha Property
in accﬁrdance with their tarms; and (iii) that upon the
closing of the Option, the Optiocnee shall take title free and
clear of all liens and encumbrances except the Parmitted
Encumbrances.

1.2.3.3 An order antarad by thes Bankruptcy
Court in conformity with paragraph 1.2.3.2 that is not timely
appealed is the Court Order within the meaning of paragraph
1.2.2. Neither Trustees nor Optionee may appeal from an
order entared by the Bankruptecy Court in conformity with
paragraph 1.2.3.2.

1.2.3.4. An order entared by the Bankruptcy
Court in conformity with paragraph 1.2.3.2 that is timely
appealed is the Court Order within the meaning of paragraph
1.2.2 if and when (i) such appeal is withdrawn and all
additional appeals are waived or the timo to file an appeal
has expired without filing of a notice of appeal, (ii) the

order ls affirmed by an appellate ecurt and either the time
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to appeal from such affirmance has explired or ali additicnal
appeals are waived, or (iii) an appeal is dismissad by

appellate court and all additional appeals are waived or the .

time to file an appeal has expired without £iling of a notice
of appeal.

1.2.3.5. If an order entered by the
Bankruptey Court in conformity with paragraph 1.2.3.2 ia
appealed, Optionee may not tarminate this Agreement on or

tafore the ninetieth (90th) day after the filing of the

first notice of appeal, Aftar such ninetieth (90) day if B

such order is noet tha Court Order pursuant to paragraph

1.2.3.4, Optionee may terminate this Agreement by notice to
the Trustee,

1.2.3.6. Notwithstanding paragraph 1.2.3.5,
if an order entered by the Bankruptcy Court in conformity
with paragraph 1.2.3.2 is appealed and reversed or modified
by an appellate court, either Trustea or Optionee may
terminate this Agreement by notice to the other.

1.2.3.7. If optionee or Trustes terminatas . ‘J

this agreement pursuant to this paragraph 1.2.3, then this

Agreement shall ke null and void and the Escrow Agent shall
promptly return all monies pravicusly paid by Optionee
hersunder, together with all accrued interest thereon, and
upon such rsturn of funds to Opticnes there shall bs no

further liability or obligation upon either of the parties
hereto.

1.3 Ihe Qption Temm

1.3.1 The initial term of the Option
(the *Initial option Peripd”) shall commence as of the date

hereof, and shall expire upon the first to occur of (i) 11:59
P.M. on the day preceding the tenth anniversary of the date

hereof or (ii) six (&) months aftar the data on which
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Optionee receives nctice from the Trustee of tha 6ccurrenca
af any of the avents listed in paragraphs 1.4.1, 1.4.2 eor
1.4.3.

1.3.2 "Oﬁtionee, at any time and for any
reason whatscever, shall have the right to terminate this
Agreement and surrender and tarminate the Option by written
Notice to the Trusteea. Tha provisions of paragraph 1.8 shall

apply to such termination and surrender.

1.4 Envivonpental Protection Aqgency: EBarly
EXDi : its : -

The Faderal Envircnmental Protection
Agency {(the "EPA"™) lists properties on thas Naticnal Priecx-
ities List (the ”NPL”) as described in and pursuant to
sﬁﬁpéét Fr- ;;zafdous Substances Reszponse, 40 C.F.R. '§ 3oo.si

et seq. (1987).
The Initial Option Period, or the Extension Period

__fas he:e;n;ﬁtgrngefinedj, as the case may be, shall expire

six (6) months after the date the Optiones receives notice
from tha Trustae of the occurrenca of any of the following
events: provided, however, that in no event shall the Initial
Opticn Period expire pursuant to this paragraph 1.4 on a date
that iz later than the day preceding the tenth anniversary of
the date hereof and in no event shall the Extension Period
expire on a date that is later than the day preceding the
fifteanth anniversary of the date hereof:

1.4.1 The completion of a pending
removal action, as described in 40 C.F.R. § 300.65, on the
Property, and a determinatién by the EPA to net list the
Property on the NPL, provided that thers is not pending or
threatened any action with respect to the environmental
condition of the property by the EPA or the agencies of the
Commonwealth of Pennsylvania or the City of Philadelphia

having jurisdiction over the environmental condition of the

Pfoperty.
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1.4.2 1In the event that the Property is
listed on the NPL after the completion of a pending removal .
action, pursuant to a determination by the EPA, following
publication in the Fedaral Register, to =o remove tha
Property from the KPL due to an improvement in the environ-
nental condition of the Property (and after expiration of
any procsedings contesting or objecting to EPA’s determina-
tion, confirmation of such EFA detarmination, and expiration
of any apreal periocds without filing of an appeal or after
confirmation of the EPA’'s datermination on appeal, as the
case may be), provided that tharae is not pending or threaten-
ed any action with respect %o the environmental condition of
the Property by the EPA or cther federal agency or the
agencies of the Commonwealth of Pennsylvania or the City of
philszdelphia having jurisdiction over tha environmental
condition of the Property.

1.4.3 The tender to QOptionee by the EPA,
the ?ennsylvania Department of Envircnmental R.scurécs .
("DER”) and any other governmental agency involved in, or
having jurisdiction over, cleanup activity on the Property at
or about the time of such tender, of a releass or covenant
not to suae Optionee, its affiliates, sharehoclders, dirsctors,
officers or agents, in form and gubstancl reasonably
satisfactory to Cptionee, provided that any such agency may
preserve its rights te enforce any liens against the Property
in faveor of such agency.

1.5 Extension of Qotion Pexiecd

dptionee may extend the Initial oOption
Period (the ”Extensiogn Option”) for an additional term of
five (S) years (the ~"Extension Perjod~). The Extension
Pericd shall commence upon expiration of the Initial option
Pericd and shall expire upon the first to occur of (i) 11:59
p.m. on the day preceding the fifteenth anniversary of the
date hereof or (ii) six (6) months after the data on which .

Optionee receives notice from the Trustee of the occurrence
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-of any of the events listed in paragraphs 1.4.1, 1.4.2 or
1.4.3., Cpticnee’s right'té exercise the Extension Option
shall be subject to each of the feollowing conditions
precedeqt: -

1.5.1 The Initial Option Period shall
not. have expired pursuant to paragraph 1.4 {in which event
Opticnee shall not have the right to extend the Initial
Optien Pericd).

1.5.2 This Agreement ig in full force
and effect at the time the Extansion Opticn is exercised.

1.5.3 oOptionee shall not be in default
hereunder, after expiration of any applicable notice and curas

'pe:icds, either on the day Optionee shall give notice to
Trustee of its election to exercise the Extansion Option or
en the day immediately praeceding the first day of the
Extension Paried.

1.5.4 Optiocnee shall have giﬁan Trustee
notice of Optionee’s election to exercise the Extension
Optiecn by no later than ninety (90) days prior to expiration

. of the Initial Option Period.

1.5.5 Simultanecusly with Optionee’s
delivery of the notica of exercize of the Extension Option,
Optionee shall pay to Trustes, without any offsak, counter-
claim or reduction, as consideration for granting of the
Extension option, Fifty Thousand Dollars ($50,000) {(the
~"Extension Price”), by plain check of Optionee, subject to

i collection, or by official bank check, payabie to the order

B of Trustee. The Extension Frice shall not be rafundable te
Optionee under any circumstances. In the event that the Op-

tionee’s check is dishonored, the Optionee shall have ten

L




{10} days after written nctice of such dishanﬁr to cure, ané
upon the failure to cura, the Extension Pariod shall . .
immediately terminate without further notice.
1.6 Exercising the Dption

1.5.1 Optionee may exercise the Opticn
by giving Trustee written netice (the *Exercice Noticae”), at
any time during the Initial Cption Periocd, or Extension
Perisd, if applicabla. The Exercise Notice shall specify a
Closing Date (as hereinafter defined). i

1.6.2 Opticnes may slect, by prior
notica to Trustea, to purchase only a portion of the
Froperty, provided that: (1) there shall be nc reduction in
any of the monies payable by Cpticnee hereundsr, including,
without limitation, the Exercise Price; (ii) c¢los=ing
apportionments only shall be reduced pro-rata, on the basis
of sgquare footage of land; (iii) the portion of the Property .
retained by Trustee has not less than fifty (50) feet of
continuous frontage on a public roadway or have such frontage .
on a public roadway reasconably acceptable to Trustee or his
successor-in-interest; (iv} such partial conveyance by
Trustee shall be in compliance with all applicable laws and
ragqulations, including, without limitation, laws and
regulations affecting subdivision of property; (v) Trustee
shall not havae any additiconal gosts or cbligations (such as
cempliance with subdivisien laws) or rsasonavly require any
easements as a result of the foregoing, unless Opticnes
agrees to pay such costs and/or comply with such obligations
or grant such easements, as the case may be, in a manner
reasonably satisfactory to Trustee; and (vi) the porticn of
the Property not purchased by Opticnees shall be at least five
{5) contiguous acres or shall be of an acreage and configura-
ticn reasanably acceptakble to Trustee or his successor-in-
interest. If Optionee axercises the election set forth in
this paragraph, then upon closing thersof, this Option shall .

be deemed terminated with respect to the remainder of the
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Property.

1.7 Exercise Price

In the evant Opticnes axercisas the

Option, the purchases price payable to Trustee for the
Property shall be Four Hundred Thousand Dollars ($400,000)
{(the *Exercise Price”) payable by certifisd check of
Optionae, or cfficial bank check payable to the order of

Trustee.

In tha event Opticnea failas to timaly pay
any portion of the First Option Deposit, the Second Option
Deposit or the Exercisg Price or to timely exercisa the
Option as provided herein, this Agraement shall automatically
terminate. In the event of such términation, er 1f Optionea,
by notice given to Trustee at any time during the term of
this Agreement, elects to terminate this Agreement (or if
this Agreement is terminated by Trustee or automatically
terminates as a result of Optionea’s default haraunder),
except as otherwise provided in paragraphs 1.2.3, 3.2 and
10.1 herein all payments made b} Optionee to Trustes prior to
such termination, together with accrued interest, if any,
shall be retained by Trustee as liquidated damages for all
loss, damage and expense sulfered by Trustee, includiqq
with&ut limitation the logs of its bargain, and neither party
hereto shall have any further right or obligation to the
other, except that the provisions of paragraphs 1.9.1,

5.1.1, 5.1.2, 6.3 and 20.7 herecf shall survive such
termination.
1.9 Release.of Environmental Claims

1.9.1 Opticneé. Trustee and FSLA, by
signing this Agreement, each hereby releases and discharges
the other two parties and their officers, directors,
shareholders, employees, attorneys, affiliates and agents
from and against any and all liability relating te er arising

from the envirenmental condition of the Property {(collective-
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ly, "Environmental claims”) as of the date of this Agreement
ingluding, without limitation, any claims rade pﬁrsuant to 42
G.5.C. §9601 2% seg. and any claims made for contribution,
indemnity and reimbursement. The release and discharge sat
forth in this paragraph 1.5.1 is not intended to release
and/or discharge and/or benafit any other perscns or
entities, including without limitation Publicker Industries,
Inc. ("Publicker”). Trustea shall not release or discharge
Publicker, after the data of this Agreement, from any
Environmental Claims (ex¢apt in connection with the Bank-
ruptey Court Order and Right of Access set forth in paragraph
1.%.2). The provisions of this paragraph shall survive
Closing (as hereinafter defined) or termination of this
Agreement.
1.9.2 Optionee acknowladges a Bankruptcy
Court order dated July 23, 1987, pursuant to which Publicker
may have a "Right of Access” to Property as sat forth therein
and that Publicker shall not be deemed the agent of Trustee
or FSLA with respect to such Right of Access. Such Right of
Access shall not be deemed a title defect and shall not be
deemed 2 dafault in Trustee’s delivery of vacant possession
to Optionea for purposes of this Agreement.
2. The . Cloging

2.1 In the avent Optionee exercises tha
Option pursuant to giving tha Exercise Notice, the Property
shall be transferred and conveyed by Trustes to Optionee on
the date (the *Closing Dage”) designated by Cpticnee in the
Exercise Notice, which date shall be a day not less than 30
days folloewing the date on which Opticnee gives the Exercise
Notice to Trustes. l

2.2 The clesing (*Closging”) shall ba held in
the office of Optioneea’s counsel, Wolf, Block, Schorr and

Solis-Cchen, Twelfth Floor, Packard Building, S$.E. corner



. 15th and Chestnut Streets, Philadelphia, PA or at such other

mutually convenient location within the City of Philadelphia
as may be agreed by the parties hereto.

2.3 Time shall ba of the essance of the
Closing Date, except that aither party, by prior notica to
the other, shall be entitled to an adicurnment of no mors
than five (5) business daya if such adjournment is neces-
sitated by illness or other perschal circumstances of any
representative of Trustee or Optionse who has been designated
to attend the Closing. In additien, adjocurnments shall ba
permitted in accardance with the provisiaons of paragraphs 2.5

and 4.2 herein.

2.4 If the Property shall be subject at the
time of Clesing te any liens or encumbrances, the removal or
satisfaction of which prier toc Closing are Trustee’s
respensibility hereunder, then {unléss Optionea hasg agreed to
accept an offset against the Exercise Prics on account of any
such items), provided a request is made to thea Trustee within
a reﬁscnable time prior to the Cleaing Date, Opticnas agrees
to provide at the Closing separatercerti!ied or official bank
checks, as requested, aggregating the amount of the cash to
ke paid to Trustee at that date, to facilitate the gatisfac-
tion of any of such liens or encumbrances. In additien,
Trustee shall have the fiéht at Clesing to reasonably request
that Optiones’s title insurer escrow up to $100,000 of the
clesing proceeds, as reasonably nacessary in order to enable
such insurer to omit liens and encumbrances refarred to in
this paragraph from Opticnee’s title policy.

2.5 Optionee shall cause a copy of its title
report to be forwarded to Trustea’s attornay promptly after
Optionee’s delivery of the Exercise Notice and shall notify
Trustee, at least thirty (30) days prior to the Closing Date,
of any defects in or objections to title noted in such title

report. If Optionee gives Trustee such advance netice,
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. Trustee shall not e entitled to any adjournments of the

Clesing Date to ramove such defects in or objections te
title. If Optionee fails to give Trustee such advance

netice of title defects or cobjections, Trustee shall be
permitted reasconable adjournnents of the Closing Date, not to
sexceed an aggregate of thirty {30) days, to remcove such
defects or objecticns. 1If COpticnee shall give Trustse such
advance notice, and defacts or objecticns which werse recorded
after the date of the aforesalid title report, are disclcesed
at Clesing, Trustes shall be permittad an adjaurﬁmcnt of no
more than five (5) business days to remove such defacts or
chiections.

2.6 The acceptance of the Deed by Optiocnee
shall be deemed to be full performance of, and discharge of,
every agreement and chligation on Trustee’s part to bhe
performed hereunder, excapt for those which this Agreement

specifically provides shall survive the Closing.

3. Permitted Epcumbrances: Other Matters omitted
by Optiones’s Title Insyrey

3.1 Trustee shall convey, upon closing of the
Option, and Opticnee shall accept the Property, without any
warranties by Trustea, axcept a warranty as set forth in the
Deed (hereinafter defined), provided that such conveyance is
sufficient to convey good, marketabls title in fee simple
absolute in and to the Property, in accordance with the terms
af this Agreement, and title to the Land shall be insurable
as such, without special premium, by Industrial Valley Titlae
Insurance Company, Lawyers Title Insurance Company or any
other reputable title insurer (individually and collectively,
“gptionee’s title company”), reasonably approved by Optionee,
subject only tor (a) the rmatters =zet forth in Schedule 3
annexed hereto (collectively, "Permitted Encumbrances”), and
{b) such other matters as Opticnee’s titla company or any
other reputable title insurer shall be willing, without
special premium, to omit as exceptions to coverage (including

without limitation those matters which would be omitted upon
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‘Trustee providing %o such title company affidavits or other

avidence, indemnities or escrows, which Trustee ia abile and
willing to provide) or to except with insurance against
collection out of or enforcement against the Land, provided
that such insurance shall not cover such liens or claims
exceeding $100,000 in the aggregate without Cpticnee’s prior
written consent.

3.2 If, at any time prior to the payment of
the Second Option Deposit, Trustee’s title to the Property
shall be subject to any liens or sncumbrances other than the
Permitted Encumbrancds and other than matters referrsd te in
clause 3.1i{bh) arove (collectivealy, ths "Second Gotion Deposit
Ligps”), and shall not then be good and marketable in fee

simple, and insurable as such by Optionee’s title company,

then Opticnee may, upen netice to Trusteea given prior to
payment of the Second Option Deposit, and as optionea’s sole
and exclusive remedy with respect to the Second Optien
Deposit Liens, terminate this Agreement, in which event the
sums previously paid by Optionee in consideration of the
Option, together with accrued interest if any, shall be
promptly returned to Opticnée and this Agreement shall heéome
void and of ne future force or affect, and no party shall
have any right or obligatien to the other hereunder or by
reason hersof, except that the provision of paragraphs 1.9.1,
$.1.1, 5.1.2., 6.3 and 20.7 herecf shall survive such
termination.

3.3 If, at any time after the payment of the
Second Option Deposit, Trustee‘’s title to the Property shall
be subject to any liens or encumbrances other than the
Permitted Encumbrances and other than the Second Option
Deposit Liens, and shall not then be good and marketable in
feae simple, and insurable as such by Opticnee’s title
company, then Trustee shall have breached the Agreement, and
the Cptionee’s remedies shall be limitad in accordance with

Article 22.
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4. ion: Ri n

4.1 At all times prior to the first anniver-
sary of the date hereof, Trustee shall have the right to
remcve frem the Property and exclude from the sale con-
templated by this Agreement any or all of the items of
Perscnalty set forth in Schedule ¢ annexed hereto without
antitling Opticnee to an offset against the Exerciss Price
for such removal and exclusion. Any such items remaining on
the Property after the first anniversary of the date hereof
are included in the salea. Optionee may take an inventory of
such remaining Perscnality, subject £o the terms and condi-
tions of Opticnee’s access to thea Property as set forth in
Article S, and Trustea and FSLA shall use all reascnabla
efforts to cooperate with Optionea in order to agree in
writing. with Opticnee, if Optionee so ragquests, to the
contents of such an inventory list.

4,2 Prior to the axercise of tha Option,
Trustes may leasa, rent, license or ctherwise parmit the use
and/or cccupation (at Trustee’s sole risk and expense and for
Trustee’s sole benefit, without apportioning any such income
upon clozing of the Option} of all or any peortion of the
Property %o any person, on such terms and conditicns as
Trustee, at its scle discretion, shall be willing to accept,
without entitling opticnee to an cffset against the Option
Price or Exercise Price or to any other credit in connection
therewith; prcvided,,hc;;ver, that any such agrsements shall
tsrminate or expire on or before c¢losing of title to the
Prcp;rty {if Optionee gives an Exercise Notice} and that
possession of the Proparty shall ba delivered vacant, and
free and clear of a2l) tenancies or other right to use or
occupy [(as provided in paragraph 9.1.4) othqr than Permittad
Encumbrances. In the event an action for removal of a tenant
or cccupant is commenced and not completed, then notwith-

standing paragraph 2.3 heraocf, Optionee may grant Trustee a

reasonable adjournment cf the closing of the Optien to effect
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‘such removal. In lieu of such adjournment, Optionee may (i)

deduct from the Exercise Price an amount reasonably antic-
ipated to cover the cast of effecting such removal and pay
such amount deducted in escrow pending the completion of such
removal; or (ii) close the title, with Trustee continuing to
be cbligated after Closing, at his sole cost and expense, to
effact removal of such tenant, which obligation shall survive
Closing. ..

S. Agcess Lo the Property

5.1 At any time during the term of this

Agreement, and after payment of the Second Option Deposit,
Qptionee, its attcrney#, accountants, architects, enginears
and other represantatives shall, upon Optionee’s reascnahble
request, bPe afforded access to the Premisss and upon.
reasonable regquests therefor, to all bocks, records and files
relating thereto from time te time for the purposes of
inspecticns, preparation of plans, taking of measurements,
making of surveys, making of appraisals, conducting insurance
inspections {including underwriting and claims adjuscments),
conducting environmental and engineering tests and analyses,
taking test borings, and generally for the ascertalnment of
the condition ef the Praopearty: and there shall be furnished
to Cptionee all information concerning the Property in the
possession of Trustes which Cptionea, its attorneys,
accountants, architects, engineers and cther reprasentatives
shall reasonably reguest. Optionee, its attorneys, accoun-
tants and other representatives shall, at any time after
effective payment of the First Option Deposit, be permitted
tc make any searches of governmental reccrds as they
reascnably deem necassary Qith respect te the Property: and
Trustee agrees fully to cooperate with Optionee and to igsue
any consents or authorizations reascnably required therefor,

provided that Trustee shall not be regquired to incur any




expense in connectian therewith. <Cpticnee’s sccess ghall be
subject to any restrictions and limitations imposed theraon
by the EPA and shall be cenditional upon the following:

5.1.1 Such entry upon and activities on
the Property shall ba entiraly at Cptiocnee’s own risk, and
Opticnee covenants and agrees to indemnify and hold Trustee
and FSLA harmless from and againat all losses, costs,
expenses, claims, damages and liabilities that Trustee and
FSLA may incur by reason of claims based upon or connected
with any such entry upon and activities on the Proparty.
Witheut limitaticn, Optiones shall promptly repair any damage
caused by Opticnea‘s activities and shall restore the
Property to its condition prior teo Optionee’a antyry theraon.

%.1.2 Optionee, upen Truste-'; request,
shall produce evidence, pricor to Optiones’s entry onto tha
Property, of, insurance poljicies in such amounts as may be
reasonably determined by Trustee and FSLA as adequatae for
liability and workers’ compensation and other risks that may
ariselrrcm such entry upon and activities on the Property,
and shall name Trustee, FSLA and any cther parties designated
by the Trustaa, as additional named insureds. Such insurance
shall not be cancellable unless at least thirty (30) days
prior written notice has been given to Trustee and the FSLA.
Optionee shall also, prior to Optiones’s entry onto the
Property, provide Trustee and FSLA with auch indemnities and
assurances as are reasconably requested by Trustee and FSLA in
order to protect Trustee and FSLA from liabilities and rigks
which may arise from such entry. Trustea shall be solely
entitled to the proceeds of any property and casualty
insurance, if any, carried by Trustee with respsct te the

Property. Optionem shall be solaly reasponsible, at its

_ls-
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discretion and at its.scle cost and expense, for carrying,

at any time during the term of this Agreement any property
and casualty insurance it desires with respect to the
Proparty.

5.1.3 Such accass to the Property shall
be with the prior notice te and the prior consent of Trustee,
and Trustee may require as a precondition to its consent that
its representatives accompany Opticnee. during such accaess to
the Proparty. _‘

§.2 1It is acknowledged and agreed that uniass
and until the giving of an Exercise Notice by optiense and
closing of title to the Property pursuant to the Opticon,
Optionee shall neot have any possessory right in and to the
Property, and optionee will riot be iesponsibla for and will
not have centrol or charge of the means, mathods, technigues,
sequences or procedures of any activities on or relating to
the Property, or for safety precauticons or programs in
connection with tha Proﬁerty, including without limitation
any énvircnmental cleanup activities, and Opticnee will not
be responsible for or have contrel or charge over the acks or
cmissicng of or any cE‘Trustea'é cantractofs, subcontractors,
or their agents or employeed, cor any other parties claiming
"Ly or through Trustees {(including FSLA or any other nortgagees
or helders of any interest in the Property) or any other
persons performing any work on the Property, includirg any
environmental Eleanup activities on or relating to the
Property. It is further acknowledged and agreed that, until
the giving of an Exercige Nética by Optionea and the closing
of title pursuant to the Opticn, this Option Agreement is not
_intended to provide QOptionee with any equitable title to or
in the Property prior to delivery of the Exercise Notice, or
to provide Optiones with any legal title to or in the
Property until completicn of the Closing pursuant to delivery
of the Exercise Notice, or to impose upen Optionee ahy

responsibility for the cost or performance of environmental



cleanup activitias or to cause Optionee to be or become a

"potentially respensible party” under applicable envirenmen~
tal laws with respect to the Property.

6. Representations and Warranties:

6.1 Optiones acknowledges that neither
Trustee nor any agent or representative or purperted agent or
representative of Trustee has made, and Trustee is not liable
for or bound in any manner by, any express or implied
warrantiesa, guaranties, statements, inducemeﬁts, repreaan=
tations or information pertaining to the Property, or any
part therecof, the physical condition, environmental condi-
tion, income, expenses'or cperation'thereof, the usas which
can be made of the same or any other matter or thipg with
respect thereto. Without limiting the foregoing, Opticnee
acknewledges and agrees that Trustees is not liable for or
bound by {(and Optionee has not relied upon) any varbal or
written statements, representations, real estate brokers’
"set-ups” or any other information respecting the Property,
furnished by Trustee or any broker, employes, agent,
consultant or other person rapresenting or purportedly
representing Trustee.

6.2 Optionee further acknowledges and agrees
that Optionee has communicated wWith representatives of the
EPA and is aware that the EPA has entered onto the Property
in order to assess envifonmenéal clean-up requirements and
tha; the potential costs of the environmental clean-up of the
Property may substantially exceed the total censideration
paid or to be paid by Qptionee to Trustee under this
Agreenent, that'OPtionee has received from Trustee a copy of
environmental reports on the Property by Dames & Moore (dated
May 20, 1986) and O.H. Matarjals (dated November 12, 1987)
and that, except ag expressly provided in this Agreement,

Optionee is acquiring the Option and,.if the Opticn is




exercised, will acquire the Froperty "As Is” and “Where Is”,
in its presant condition, and subject to wear, tear, natural .
deterioration, and all hazards, vandalism, casualty or
catastrophe.

6.3 Optionee and Trustee each represant and
warrant to the other that, such party has not dealt with any
broker, censultant, finder or like agent who might be
entitled to a commission or compensation on account of intro-
ducing tha parties, tha nagotiation or ‘execution of this
Agreement or tha closing of the transactions contemplated
herein. oOptionee and Trustee hereby covanant and zqres to
indemnify and hold the other harmless from and against any
and all losses, costs, expenses, claims, damages and
liapbilities arising from claims by any person for a brokeraga
commission or similar compensation based upon the indemnify=-

ing party’s alleged actions or communications i{n connecticn

with this Agreement; the agreement by Opticneae and Trustee to
sc indemnify and hold harmless the other party shall survive .
the Closing or other expiration or termination of this
Agreenent.
7. Apportionments and Offsets to the Exercises

Price; Right to Pav Real Estate Taxes . '

7.1 No apportionments shall be made at the
time of payment of the Second Option Deposit, which deposit
shall be pavable in full in accordance with the terms of this
Agrsement.

7.2 The following apportionments and
adjustments shall be made, upon closing of titla %o the
Property, ax of 11:55 P.M. of the day immediately precsding
the Closing Date. All such apportionments and adjustments,
if in faver of QOptionee, shall bea offset against the Exercise
Price, provided that if such aggregate offsets exceed the
Exerfise Prica, Opticnee shall not in any event be entitled -
to any credits or refunds in addition to Optionea’s offset .

against the Exercise Price:
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?7.2.1 Fifty (50%) percent of tha

transfer or conveyance taxes imposed upon closing of title to

the Property.

7.2.2 Unpaid rea) estate taxes,
assessments, and vault charges, if any, (collectively, “Real
Estate Taxes”) on the basis of the fiscal period for which
assessed. If the Closing shall occur before a new tax rata
is fixed, the apportionhent of taxes at the Closing shall ba
upon the basis of the old tax rate for the preceding pariod
applied to latest assessed valuation. Promptly after the new
tax rate is fixed, the apportionment of taxes shall be
recomputed. Any discrepancy resulting from such racomputa-
tion and any errors or omissions in computing apporticnments
at Closing shall ba proﬁptly corrected, which oblligations
shall survive the Closing. 77

) 7%:2.3 Real ZSstate Taxes paid by Cptionee
and pertaining to the period'prior to payment of the Second
aption Deposit and apporticned to such date.

7.2.4 Water and sewaer charges outstand-
ing as of the date of payment of the Second Qption Depesit,
tagether with unpaid water and zewar charges accruing
thareafter and resulting from water lesaks or similar
accidental loss of water, If thare is a water metar on the
Property, apportionment at the Closing shall ba basad on the
last available reading, subject to adjustment after Closing.

7.2.5. The costa of effecting removal of
a tenant, as set forth in paragraph 4.2 harain.

7.3 Optionee shall have a right to challenge,
at its own expense, and upon prior notice to Trustee, any
assessment or amount of Real Estate Taxes. In the event
Optionee cbtains a reducticn in tha Real Estate Taxes which
would otherwise have been a credit againat the Exercise Price

or an apportionment at Closing, such credits and apportion-

- ment shall be based upon the face amount of Real Estate
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Taxes, as if ne such reduction had been obtained, and the
apportionments set forth in this Article 7 shall not be
affected by such reduction.

7.4 Optionee shall have the right, at any
time after the date herecf, in its solae discretion but
without cbligation, to pay Real Estate Taxes and watar and
sewer liens and other assessments (“Sawver Liens”) if in
Optionee’s discretion such payment is neceasary or desirable
to protect or pressrve the Option. AaAny such payments which
ralate to the pariod prior to payment of the Second Optien
Depesit may be cffsat against the Exercise Price, as set
forth in paragraph 7.2.3. Any such payments which relatas to
the paricd after payment of the Second Opticn Daposit shall
ba at Optiocnee’s socle cost and expense., Optiones shall glve
Trustee at least fifteen (15) days notice of such payment
and, unless Trustea has notified Opticnee, prior to axpira=-
tion of said fiftaeen (15} day pericd, that Trustee intends tec
pay fucn Real Estate Taxes or Sewer Liens, Opticnee may pay
same provided Trustee is concurrently providad with a copy of
the transmittal letter enclesing such payment. Optionee
shall have a lien on the Land, ﬁ;;i pagsy with all other real
egtate lienas on the Land, to the exteant of any Real Estate
Taxes or Sewer Liens actually paid by Opticnee. It is the
intention that such liens arise automatically, but upen
Optiones’s regquest therefor, Trustee agress {o axacuta and
deliver to Optionee any documents reasonably requested by
Oopticnee to confirm such liens, provided that Opticnee
prepares such documents at itz own expanaes.

7.% Opticnee acknowledges that, prior to clesing
of title to the Property, Trustee shall have zole and
complete discretivn with raspect toall matters relating to

management and operation of the Proparty, including without
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limitation any electién in Trustee’s sole discretion, not to
manage or cperate the Property.

7.6 Notwithstanding anything to the contrary
herein, each of the Trustee and FSLA agree to indemnify and
held Optionea harmless from any cl;?ms, demands, damages,
actions and liabilities made against or incurred by Opticnee
as a result of any act committed by the indemnifying party
during its entry onto the Property during the term of this
Agreaement.

8. genditiong of Closing

. 8.1 The obligation of Trustee to close title
in accordance with this Agreement is expressly conditionasd
upon Opticnee having made all requirgﬁ payments and having
complied with all of its ncn-méhétary obligatiens under this .
Agreement, provided that with respect to nen-monatary
obligations, Opticnee shall be given notice thereof on or
bafore Clesing of the Option and shall be given a reasonable
opportunity to cure its failure to comply with such non-
monetary obligations.

g. gleging Documents

9.1 In the event Opﬁicnee exarcises the
Cption by givihg the éxefciée Notice to Trustea, Trustes
shall deliver to Opticonee at thes Clesing: ‘

9.1.1 (1) a deed, substantially in
acccrdance with the form annexed hereto as Schedule D, or
such other form of deed as the Court Order shall direct (the
"Deed”) conveying the Land, subject only to the Permitted
Encumbrances, and (iij a guit claim deed as to the perimeter
description more particularly set forth in Schedule A-2
annexad hereto; both in proper statutory form for recarding.

9.1.2 Upon request of Opticnee, a Bill
of Sale with covenants égainst seller’s acts (or as thes Court
order shall otherwise direct), conveying to Optiocnee all of
Trustee’s right, title and interest, if any, in and to all

Personalty.

-Z2=-
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9.1.3 An assignment of all of Trugtee’s
claims for relief and causes of action, if any, against any
person (including withcut limitation Publicker) under any
contract, agreement or applicable environmental law or with
respect tc the environmental condition of the Property,
except for any such claims and causes of action of Trustae
against FSLA (Optionee acknowledges that Trustee has made no
represantation about the axistence or validity of any claims
assignable pursuant to this paragraph 9.1.323}).

9.1.4 2Actual possession of the
Property, vacant and free of any tenancies or any other
rights to use or occupy any peortion of tha Property (except
any such rights relating to the Permitted Encumbrances).

9.2 )Optionee and Trustae shall axscute,
acknowledga and daliver to each other such other iLnstruments
and documents, if any, to which either party may be entitled
pursuant to any of tha cother provisions of this Agreement.

2.3 Optiones agress to pay at or subsasquent
to the Closing, provided that the Option is exercised and the
Closing is completed, all sales taxes which may become due
and payable in connecticn with the sales harsunder of any
Personalty, and indemnjifies, dafends and holds harmless
Trustee, from all losses, costs, expenses, claims, damages
and liabilities, including attorneys’ fees, for such sales
taxes, whether asserted before.or after the Clesing. This
provision shall survive the Closing.

10. gondemnation -

10.1 1If, at any time prior to the payment cf
the Second Option Deposit, all or a material part of the
Land, Improvemants and/cr Perscnalty shall be taken in the
exercise of the power cof eminent domain by any governmental
authority (collectively, a "Taking”) without fault of

Optionee, then COptionee may, upon notice to Trustae,
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- terminate this Agreement, in which event the sums previocusly

paid by Opticnee in congideration of the Opticn, together
with accrued interast if any, shall be promptly returned to
opticnee and this Agiééﬁéﬁt_éﬁgil Q;;cﬁa ;cid and of no
further force or affect, and no party shall have any right or
cbligation to the other hereunder or by reason hersof, except
that the provisions of paragraphs 1.9.1, 5.1.1, 5.1.2, 6.3
and 20.7 hereof shall survive such tarmination.

10.2 Upon the payment in full of the Second
Cption Depesit, optioneeihay not terminate this Agreement by
reason of a Taking: provided, however, that in the event of a
Taking of all of the Property, after payment of the Secand
option Deposit and prior to Closing, Trustes shall not
without the consent of Uptionee enter into any agreaement
concerning any condemnation award to which Trustee may be
entitled as a consequence of such taking, and shall assign to
Optionee at Clesing all of Trustee’s fight, title and
interest to any such award. In addition %o Opticnes’s othar
rights hereunder, in the event of a partial Taking, after
payment af the Second Option PDeposit and prior to Closing,
Optionee may exercise its Option with respect te tha portion
of the Property so taken (with a pro rata adjustment, on the
basis of sgquare~footage of land, in the Exercise Price and
apportionments) upon notice to Trustee given within sixty
{60} days of Optionee’s receipt of notice of the partial
Taking, and the Option shall remain in effect {(with pro rata
adjustments, on the basis of sguare-footage ¢f land), with
respect to the remainder of the Proparty. 1If Opticneas
sxercises its Option with respect to the portion of tha
Property taken, Trustee shall not without tha ;onslnt of
Uptionee enter into any agreement cencerning any cendemnation
award to which Trusteas méy be entitled as a consequence of
such taking, and shall assign to Optionea at Cleosing all of

Trustee’'s right, title and intarest to any such award.




11. [Fees and Disbyrsements of Coungel, atc.

Each of the parties hereto shall hear and pay
the fees and disbursements of its own counsel, accountants
and other advisors in connection with the negotiation and
preparation of this Agreement and the Closing. Opticnee
shall bear and pay the cost of recording tha Deed z2nd othar
documents to ba delivered hersunder, subject to agreed appor-
tionments of transfer and conveyance taxes. The provisions
of this Article 11 shall survive the Closing.

12. Noticeg -

As used in this Agreement, notice shall mean
any notice, demand, request, consent, approval or other
communication regquired or permitted to be given hersunder or
which is given with respect to this Agreement, and, axcept as
otherwise provided in this Agqreement, all notices shall ke in
writing and shall he sent by ragistered aor certified mail,
raturn receipt requested, postaga pre-paid, addressed to the
party to be notified at the address sat forth balow or to
such other address as such party shall have specified most
recently by like Notice. Noticas given to Trustsa or to
Escrow Agent {hereinafter defined) shall be sent to:

Chester B. Salomon, Esqg.
Salomen Gresn & Ostrow, P.C.
919 Third Avenue
New York, New York 10022
wWwith & copy to: Gary A. Goodman, Esg.
lLeBoeuf, Lamb, Laiby & MacRas
520 Madison Avenus
NeWw York, New York 10022
Notices given to Opticnee shall be sent to:
Delaware Avenue Enterprises, Inc.
c/a Jeseph 5. Finkelstain, Esq.
Wolf,.Block, Schorr & Solis-Cohen
Twelfth Floor Packard Building

3.E. Corner 15th and Chestnut Streets
Philadeiphia, Pennsylvania 19102-2678

—F o 7 ' -25-
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- At the same time any Notice is given by either Trustees
or Optionee to the other, copies shall be sent to:
Freedom Savings and Loan Association
2002 North Lois Street
Tampa, Florida 2323639
Attention: Robert A. Gellman,
Vice President
With a copy to: Giles, Hedrick & Robinson
330 North Orange Streat
Suita 300
Orlande, Florida 32801
Attention: Harlan Tuck, Esq.
With a copy to: Carter, Ledyard & Milburn
2 Wall Street
New York, N.¥. 10005
Attention: James Gadsden, Esg.
Netlice given as provided above shall bhe deemead duly given on
the date so mailed.
13. Counterparts:; captiong S
This Agreement and all instruments and docu-
ments to be delivered hereunder may be exacuted in countexr-
parts, each of which shall be deemed an original, The
captions in this Agreement ares for convenience of references

only.

14. Eptire Adrecment

This Agreement {including all exhibits annexed
hereto) contains the entire agreement batween the parties
with respect to tha subjéct matter hereof and supersedes all
prior understandings, if any, Qith regspect thareto. This
Agreement may not be modified, changed or supplemented, nor
may any obligations hereunder be waived, sxcept by written
instrument signed by the party to be charged. The parties do
not intend to confer any benafit hersundar on any person,
firm or corporation other than the partias hereto. The

provisions of this Article 14 shall survive tha Clesing.




15. Hajvers: Extengions
No waiver of any breach of any agreement or
provision herein contained shall be deemed a2 waivar of any
preceding or succeeding breach thereof or of any other agrae-
nent or provision herein contained. No extension of tima for
performance of any obligations or acts shall be desmad an
extension of the time for performance of any other obliga-
tiona or acts.
1s. Agsignment
Cpticnee‘s interest under this Agreement may
be assigned, at any time after effesctive payment of the First
Option Deposit, without Trustee’s prior written consant.
Such assignment shall not become effective until (i) notice
of assignment, including idantity of the assignee and an
address for noticas to the assignea, has bsen pravid;d to
Trustee and (ii) the assignee has delivered toc Trustee a
signed assumption of the terms of this Agreement and any
related agreements entered into by Optionee. Prior to the
Closing of title pursuvant to Article 2 of this Agreement,
unless Trustee agreas in writing, such assignment shall not
affeact the duties and liabilities of Opticnee. Following
Closing, in the event of such assignment, Optiones shalll
have no further rights, liabilities, or chligations under
this Agresment, except for the provisions of paragraphs
1.%.1, 5.1.1, 5.1.2, 6.3 and 7.4, which shall survive such
agsignment.
17. Erxchouns
All pronouns and any variations theresf shall
ba deemad to refsr to the masculine, feminine or neutsr,
singular or plural, as the identity of the partiss may
require.
18. Memorandum of this Agrsement
Simultanecusly with the exacution and delivery
hereof, Trustee and Optionea are execﬁtinq, acknowledging and

delivering to each sother a recordable memorandum of this
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‘Agreement in the form attached hereto as Schedule £ (the

“Memorandum”}. Opticnee may, at its option, at any time
. atter payment of the Sescond Option Deposit, cause this
Agreement or, at Optionae’s election, the Mamorandum to be
recorded in the Department of Raecords, in and for the city of
Philadelphia, Commonwealth of Pennsylvania. In addition,
either Trustee or Opticnee, if reasonably requesated by tha
other, shall execute supplemental agreements in recordable
form in order to give further effact to the Court Order. In
the event that the Option is not exercised for any reason
‘whatsoevar during the Initial Option Period or, if ap-
plicable, the Extension Pericd, or this Agreemant otherwisae
terminatas, Optilcnee shall, upon regquest of Trustas, promptly
provide to Trustee a terminaticn, in recordable form, of this
Option Agreement. The foregoing cbligation shall ke a
continuing cbligation, binding upon Optionee and all
assignees frch time to time.
18. Notice of Termipnatijon of this Adreement
. Simultaneously with the execution and delivery
herecf, and without limiting the ocbligations of Optionee and
its assignees as provided in Article 13 above, Trustee and
Optionea are executing, acknowledging and delivering to the
Escrow Agent (as defined in Article 20 herecf) notices of
tarmination (the 'uggi;%_gz*xg;ming;ign') of this Agraement
in the form attached harete as Schedule F and hersby made a
part heraeof. Such Notice of Termination shall not ba
efféctiva for any purpose unless and until it is released
from escrow pursuant te Article 20.
20. [Egcrow Agent
20.1 The Notice of Termination shall be held
in escrow by'Tfﬁsteefs aftcrneys, Salomon Green & Ostrow,
P.C. (”Escrow Agent”), until the earlier of (a) the ¢losing
of title to the Property, pursuant to exercise of the Option,
whereupon the Hotice of Termination shall be delivered to

. Optionee for destruction: (b) seven business days after

-
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Optionee shall have recaived Notice from Escrow Agent stating
that Escrow Agent has received notice from Trustee asserting
that this Agreement has been terminated, or has expired
without exercise and closing of the Option, and that Trustee
is entitled to the Notice of Termination, following which
period Escrow Agent shall enter the data on which such Neotice
was given on the Notice of Termination in the space therein
provided, thereby designating such date to be the Effective
Date, and the Notice of Termination shall than be released to
Trustee, provided that within such saven-day period Escrow
Agent does not racaive either a Notice from Opticnee stating
that this Agreement has not expired or has not been ter-
minated or court order restraining the release of the Noticae
cf Termination or (¢} joint Notice, executed by Trustas and
Optionee, iz received by Escrow Agent, in which svent Escrow
Agent shall release the Notice of Termination in accordance
with the instructions therein contained. k

20.2 In the event Escrow Agent shall recaive
Notice from Trustee that this Agreement has been terminated
and, within seven business days atter Opticnaas raceives
notice from Escrow Agent of Escrow Agent’s receipt of
Trustee’s notice, Optionee delivers Notice to Escrow Agent
to the contrary or a court order restrains the relsase of
the Notice of Termination, Escrow Agent shall b; antitled,
{1} at itz coption, to refuse to raleass the Notica of
Termination te Trustes, until such time as the issua of the
termination of this Agreement shall have been finally adjudi-
cated in a court assuming and having jurisdiction of the
Property (which, if the Bankruptecy Court neo longer has
jurisdiction, may at Opticnee’s election be adjudicated in a
federal or state Pennsylvania court having Jjurisdiction) or
Escrow Agent receives Notice of both Trustee and Opticnee as
provided in subparagraph (c) of paragraph 20.1 herecf, or
(i)} at its option, to deliver the Notice of Termination to

the court issuing such order, if the rules <f such court so

AR20016 |

4




permit, and request such court to resolve any dispute between

" Trustee and Optionee concerning the Notice of Termination.
20.3 The First Option Deposit shall be held
in escrow by Escrow Agent in an interest-bearing account
until the first to occur of: .(a) éavan business days after
Escrow Agent shall have given notice to Optionee that Escrow
Agent has received Notice given by Trustee to Escrow Agent,
stating that the Court Order has been issued as provided in
paragraph 1.2.3 hereof, upcn which the Opticn Deposit, shall
be paid to Trustee, (and all interest earned therecn shall
be paid to Optionee) provided that within such seven-~day
pericd Escrow Agent does not raceive Notica te the centrary
-from Optionee, (b} seven busineas days after Escrow Agent
shall have givep Notice to Trustee that Escrow Agent has
received Notice given by Optionee to Escrow Agent, stating
that this Agreement has been terminated by Optionee in
accordance with its terms, upon which the Option Deposit and
all infarest earned thereon, if any, shall be paid to
Cptionee, provided that within such saven-day period Escrow
Agent _does not receive Netice to the contrary from Trustee,
(c) seven business days after Escrow Agent shall hava given
Notice to Optionee that Escrow Agent has received Notice
given by Trusteae stating that this Agreement has been
terminated by Trustea or that the Agreement has automatically
terminated in aécord&nca with its terms, upcon which tha
Opticn Depcsit and all intersest earned thereon shall be paid
to Opticnee {unless such termination is due to Opticnee‘s
default hereunder), provided that within such seven-~day
pariod Egscrow Agent does not receive Notice to the contrary
from Cpticnee, or {(d) joint Notice, executaed by Trustes and
Optionee, iz received by Escrow Agent, in which event Escrow
Agent shall release the Qption Deposit and all interest
earned thereon, if any, in accordance with the ianstructions
therein contzined. 1In the event of a dispute arising with

respect to the rights of Trustee or Optionee to recgivertie:r .




Deposit and/or any interest earned thereon, Escrow Agent
shall have the right to pay the sum held in escrow into court
pursuant to relevant statute and commence an action in
interpleader in order te cbtain a judicial determination as
to the party legally entitled te receive the funds.

20.4 Escrow Agent’s cbligation hereunder
shall be as 2 depasitory only and Escrow Agent shall not be
responsible or liakle in any manner whatever for the suffi-
ciency, correctness, genuineness or validity of the Netice of
Termination deposited with Escrow Agent, or for the form or
execution of the Notica of Termination or for the identity,
autnority or rights of any person exacuting or depositing it.

20.5 Escrow Agant shall not be liable for any
errcr in judgment or for any act done or omitted by it in
goad £ai;h, ar for any nistake of fact or law and is ralesased
and exculpated from all liability hereunder except for wilful
misconduct or grouss negligenca.

20.6 Escrow Agent shall not be required to
take notice of any dafault by Trustee or Optiones or to take
any action with respect thereto ‘except as provided in this
paragraph 20 hereof.

20.7 Escrow Agent shall incur ne liability in
acting upen any signature, nhotice, rgqu.st, waiver, consant,
receipt, or other paper or document beliaved by Escrow Agent
to be genuina and Escrow Agent may assume that any pesrson
purperting to giva Escrew Agent any netice or advice in
accordance with the provisicns hereof has been duly autho-
rized te do so, and Trustee and Optiones hereby jointly and
sevarally indemnify, hold and save Escrow Agent harmless fron
and against any and all losgses, costs, expensas, claims,
damages and liabilities Escrow Agent may suffer or incur as
Escrov Agent hereunder unless caused by Escrow Agent’s wilful
refusal or wilful fallure to act pursuant to the terms
hereof.

20.8 Escrow Agent shall not be under any
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.obligaticn to take any legal actien in connection with this

Agreement or towards its enforcement or to appear in, prose-
cute or defend any action cor legal proceeding which, in the
opinion of Escrow Aqeﬁt, would or might involve Escrow Agent
in any cost, expense, loss or liability unless, and as often
as reguired by Escrow Agent, Escrow Agent shall be furnished
with security and indemnity satisfactory to Escrow Agant
against all such coéts; expenses, lossas or liability.

20.9 Escrow Agent shzll be entitled te
consylt with other counsel in connection with its duties
hereundar. Optionee and Trustee jointly and saverally agreas
to reimburse Escrow Agent for its costs and axpensas,
including, without limitation, attorneys’ feea (either paid
ﬁg retained attorneys or representing the fair value of legal
sarvices rendered by Escrow Agent to itself) incurred as a
result of any digpute or litigation concerning this escrow
arrangement.

20.10 Escrow Agent has axscuted this
Agreeﬁent seolely to confirm that it is holding and will hold
the Option Reposit and tha Notice of Termination, in ascrow,
pursuant to the provisions of this paragraph and for no other
purpose,

21. Suqcesgoys and Assigng of Trystee and FOLA

This Agreement shall be binding upon, and
shall inure to the benafit of, the successors and assigns of
Trustee and COptionee and, toc the extant that the FSLA is
banefitted or burdened by paragraphs 1.9.1, 5.1.1, 5.1.2 and
7.6 of this Agreement, Freedom Savings and lLoan Association,
a stock savings and loan association chartered under tha laws
of the State of Florida (79l1d Freedom”), its predecessor in
interest aﬁ mortgagea, the Federal Homs Loan Bank Board, tha
Federal Savings and Loan Insuranca Corporation, individually
and as Receiver for 0ld Freedom, and the successors and
assigns of the FSLA and 0ld Freedom, which shall not ba

entitled to the benefits of this Agreeﬁent until the
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" conditions to the joinder by FSLA in this Agreament are mat .

and the Trustee and Optionee has raceived notice thereof.

22. Limjtaktion of Optionee’s Remediew in the Event -
of Trystee's Breach

22.1 Except as provided in paragraphs 22.2 and

22.3, in the event of a breach of this Agreemant after payment

.__‘-..l,"z
of the Second cption Ceposit by Trustee, Opticnea‘’s szcle and )
exclusive remedy shall be to offset Optionee’s damages caused

by Trustee’s breach againast the Exercise Price.

22.2 In the evant that at the time of the
paynant of the Second Qption Deposit, the Property is subject

to liens and encumbrances of the kind listed below, the
Optiones shall have no remedy or rscourse against Trustee:
22.2.1 public utiliey easeﬁenh:

22.2.2 any lien, encumbrancs or

interest in the Property granted prior to the date of this

Agreemant, reguired by law to be recorded, and not recorded
as of the date of this Agreemant, except for the Permitted
Encunbrances.

22.3 In the event Trustae, his successcrs,

assigns, lesseas, agents, licansses and contractors or any

persons claiming a right through him, affirmatively and
knowingly with intent to deprive Optionea of any economic
benefit of this Agreeement, breaches this Agreement,
including without limitation creation of a lien or encum-
brancea othar than a Permitted Encumbrance, then Opticnae
shall have all of its rights and remediss at law and in
equity, including (i) an elaction to close the Option with a

creadit not to axcead the Exercise Price and/or (il) the right

te bring an action for damages, (which right shall survive

Closing if Optionee elects to close the Option), which

damages shall not exceed the aggregate of the First Option

Deposit, tha Second Option Deposit and all other out-oi-

pocket costs and expenses incurred by Optionea aftar the date

heresof in connection with this Qption Aqreement and the

subject matter thereof including without limitation reason-
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éble attorneys’ fees,
. 22.4 The exceptions to paragraph 22.1 shall
be narrowly construed.
22.5 Nothing in this Article 22 shall affect
Optionee’s right to terminate in accordance with paragraph
1.3.2 of this Agreamant.
23. No Personal Liabilitv

Trustea is entering inte this Agreement

strictly in his capacity as trustees of Debtor’s Chapter 11
procaeding in the Bankruptcy Court. Under no circumstances
shall Trugtee be liable in hig parsocnal capacity for payment
or performance of any of Trustee’s cbligations hereundar.
24. oV W
This Agreement shall be govarned by and
construed in accordance with the laws of the Commonwealth of
Pennsylvania.
25. Notice of Material Events

. : Trustee agrees to give Opticnee during the
term of this Agreement prompt notice of material avents
atfecting the Property, including without limitation
litigaticon, liens and encumbrances, casualties and notices
of vioclation of law of which Trustee becomes awars. Optionee
in its scla election shall the rigﬁEVSuﬁ-ﬁét the obligation
to take such steps at its own cost and expense as Optioneas

deams appropriate to protect Optiones’s interaat herein or in
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the Property. Trusteae agrees to Cocperate with Optionae,
provided that Trustee shall not incur any costs or expenses
thereby.
IN WITNESS WHEREOF, the parties have duly executed

this Agreement as of the day and year first above written.

Trustee:

L1

CHESTER B. SALOMON, as Chapter 1t
trugteea of Overland Corporation

by e l 0_}1/'.;«‘-" oa ﬁ&"u? - et

Optionea:

DELAWARE AVENUE ENTERPRISES, INC.

’/’7 - {4
By: - P A G L
-~ Name: Lot = g
/ Title: o

' _ Federal Tax I.D. Number:
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Freedom Savings and Loan Association, by the
signature of its duly authorized signing officers, joins in
this Agreement, to the extent it is benefitted or burdened
thereby, with respect to paragraphs 1.9.1, 5.1.1, 5.1.2, 7.6
and 21 &f this Agreement, subject to approval of the FSLA
Board of Directors, regqulatory approval and the simultanecus
or prior appreval by the Bankruptcf Court of a separate
agreement begtween FSLA and Trustee related generally to the
subject matter of ;his Agreemant (including distribution of
any proceeds hereof}). 61 ~

Pl A
FREEDOM SAVIN ASSOGIATYON

Lt

Bﬁ’ Name:im.chme &l IW:MMJ:-‘&
Titla:Fagturwf U.ee Presdiony
. The undersigned hareby acknowledges receipt of
(i) Optiocnee’s $400,000 check pavable to the order of Escrow
Agent on account of the First Option Deposit and (ii) the
Heticé of Termination, and agrees to act aa Escrow Agent
pursuant to the provisions of Article 20 of the foregeing

Agreement:

Egcrow Agent:

SALCMON GREEN & OSTROW, P.C.
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STATE OF NEW YORK }
T 88.:
COUNTY OF NEW YORK )

on the‘ﬁj day of .Jv<¢ , 1938, before me perscnally
came*'I7TA § fuwe~dd to me knewn and known to me to be the
indivicual described in and who executed the foregoing
instrument, as s~ | of Salomon, Grean & Ostrow,
P.C., the corporation described in, and which exacutaed the
above instrument as Escrow Agent and that he executed the
same on behalf of Salomon, Green & Ostrow, P.C. pursuant to
proper resolution of the Board of Directors of said Salomon,
Green & Ostrow, P.C. and he acknowladged to me that ha :
executed the sama as such Escrow Agent.

e A
€O & PO s

NOTARY RUSLE, Sivts of Mew Yord 7 - -
h‘” o "’-’{L ﬂ' ;\0(

14821334 -
—_— mhmga s EF . Notary Public
(/ :

STATE oF M. g o)
i S85.1

COUNTY OF ... g‘“g.-g.'}.urg )

on this _;ﬁ_ day of Ay w( . 19388, before me
personally came (luhneiiiiysto me known, who being duly sworn,

did depose and say that he resides at Jhri ) L0, iy, oln 571,
that he is the _EYetuwi oo Wl o wendoitof Frasdom Savings
and Loan Asscciation, the corporation described in, and which
executed, the above instrument and that he executed the sanms

on bahalf of Freedom Savings and Locan Association pursuant to
proper rescoluticon aof the Board of Divectors of said Freedom
Savings and Loan Asscoclation. :

TS IV TV
Notary Public
Motary Publie, Siate »f floeidn a aen.

My commsission expicas Decunber 30, 1990
BONDED theu LAWYERS SURETY




STATE OF NEW YORK )
i 88.:
. COUNTY OF NEW YORK )

on the 27 day of May, 1988, before me personally
came ALEC P. OSTROW, to me known and Xnown to me to be the
individual described in and who axecuted tha foregeing
instrument, as atterney-in-fact for CHESTER B. SALOMON,
TRUSTEE in a Chapter 11 proceeding pending in the United
States Bankruptecy Court for the Southern District of New
York, and he acknowledged to me that he exscuted the same as
such Trusteea.

nuuynu:nf' of New York

1ate -

No, 244882614 A ‘ ) - CJUSLJ
"m!-ﬂ Notary Public

LCommission Expirey _L

STATE OF PENNSYLVANIA)
I 83.3
COUNTY OF /7 /er )

on this _7/ day of May, 1%838, befors ma perscnally
came BERNARD GELLMAN, to me Xnown, whe beaing duly sworn, did
depose and say that he resides at Independence Plaza, Tower
2, Philadelphia, Pa.; that he is the < - AFey 7, o
. of Delaware Avenue Enterprises, Inc., the corperation

described in, and which executed, the abhove instrument and
that he exacuted thea same on bshalf of Delaware Avenue
Enterprises, Inc. pursuant to proper resclution of the Board
of Directors of said Delaware Avenue Enterprises, Inc.

,
/ i

Notary Public

THONAS & MASTRORARCE. NOTART PURLIC
PRILADEI PALA, PHILADELPEIA COUNTY
WY COMMALTION EXPLRES APAIL 18, 1392
Sambet, Pepntyivimts Assacution ol Netavy
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- Number 41-37-425§

. ' DESCAIPTION AND RECITAL
All of the Pollowing seven parcels of real estate, te wit:

ALL THOSE CERTAIN tracts of land with the buildings and {mprove-
ments therson erected.

SITUATE in the 33th Ward of the Clty of Philadelphia as follows:

PREMISES "A" L U - - BLOCK 2271 10T 9

(1) THE PIRST THERECF BEGINNING at the intersection of the middle
line of Bigler Street and the East side of Delaware Avenus (250
feet wide): thence extending South 75 degrees 10 minutes East along
the middle line of Bigler Street 1,262 feet 4~1/2 inches to the
Bulkhead line in the Delaware River established by the War Depart-
ment Auguat ?th, 190%; thence extending along said Bulkhead line
South 1l degrees 37 mipnutes 24.38 seconds Weat 250 feet 2 inches;
thence extending North 75 degrees 28 minutes West 1,274 feet 11-1/8
inchea to the East side of Delaware Avenue aforesaid; thence ex-
tending aleng the East side of Delaware Avenue NHorth 14 degrees

30 minutes East 249 feet 1-3/8 inches to the middle line of Bigler

Street aforesaid and place of beginning.
PREMISES "B" BLOCK 2271 LOT 10

{2) THE SECOND THEREOF BEING all that tract of land with the
buildings and improvements therson erected lying beywsen the afcre-
said Bulkhead line in the Delaware River established by the War
Department August 9th, 1909 and the Bulkhead or Arbitrary Low-water
line established by the Board of Port Wardens on November 1l2th,
1866 described as follows to wit:

BEGINNING at the intersection of the middlae line of said Bigler
Street and the Bulkhead Line in the Delaware River established

by the War. Department August 9th, 1909; thencs extending along
the middle line of said Bigler Street South 75 dagrses 10 minutes
East 134 feat 1-1/2 inches to a point; thence extending Northeast
at right angles to the middle line of said Bigler Street 10 feet
to a point; thence extending Scutheast along a line parallel with
the middle line of said Bigler Street 49 feet 4-5/8 inches o the
Bulkhead Arbitrary Low-Water line established by the Board of
Port Wardens on 11/12/1886; thence extending along said Bulk-
head or Arbitrary Low-Water line Southwest 280 feet S$-7/8
inches - to a peoint and thence extending North 7% degrees 28
minutes West 235 feat 6 inches to the sajid Bulkhead line es-
tablished by the War Cepartment on 3/3%/1909 and thence extending
along said Bulkhead line established by the War Department

cn 8/3/1909 North 11 degrees 37 minutes 24.38 seconds Eaat 250
feet 2 inches to the middle line of said Bigler Street and place

of beginning.
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PREMISES “C* BLQCK 2271 LoT 1l

{3) TRE THIRC THEREOF BEGINNING at a point 30 feet Northwardly

of the center line of Bigler Street (i{f extended to the Delaware
River of the width of 60 feet) at the distance of 1,446 faet

& inches Eastwardly from the West house line ¢of Delaware Avenue
{250 feeat wide on City Flan and legally cpened); thence extending
Northwardly L0 feet more or less to a peint: thence extending
Eastwardly 46 feet ll inches more or less to a peint in the
Bulkhead or Arbitrary Low-Water line established by the Board

of Port Wardens 11/12/1866; thence Southwardly along said Bulkhead
or Arbitrary Low-Water line 10 feet more or less to a point;
thence Westwardly aleong 4 line parallel with the center line

of Blgler Street 49 feet 4-5/8 inches or more or less to the
£irst mentioned point and place of beginning.

PREMISES "D" BLOCK 2271 Lot 12

(4) THE FOURTH THEREOF BEGINNING at a point on the West house line
of the former Delawara Avenue (stricken from the Cliey Plan) and

the middle line of Bigler Street {if extanded to the Delaware

River of the width of &0 [eet); thence extending Northwardly lad
feet to a point; thence Eastwardly 607 Eeet 11-3/4 inches ko the Port
Wardens Bulkhead or Arbitrary Low-Water line sstablished by the
Board of Port Wardens 11/12/1866; thenca extending Southwardly
along the said Low-Water line [40Q feet l-1/4 inches to & point;
thence Westwardly 246 feet 1l inches to a point; thence Scuthwardly
40 feet to a point and thence Westwardly 363 feet 4 inches more

or less to the first mentioned point and place of beginning.

PREMISES "E" BLOCK 2271 LOT 13

{5} THE FIFTH THEREOF BEGINNING at z point 30 feet Northwardly
of the center line of Bigler Street {if extended to the Delaware
River of the width of 60 fsef} at the distance of 363 feer

4 inches Eastwardly from the West house line of former Dalaware
Avenue (stricken from the City Plan}: thence axtending East-
wardly along a line parallel with the said centar line of Bigler
Street 200 feet to a4 point; thence extending Northwardly 10 feet
to a point; thence extending Westwardly 200 feet to a point and
thence extending Southwardly 10 feet to a point 30 feet Northwardly
of the center line of Bigler Streer said latter point being the
first mentioned point and place of beginning.

PREMISES "F* BLOCK 2271 LOT 14

{6) THE SIXTH THEREOF BEGINNING at a peint in the middle line of
Bigler Street at the distance of 1,246 feet 6 inches East of
Delaware Avenue {250 feet wide): thence axtending Northeastwardly
on a line at right angles to the said Bigler Street 30 feet:
thence extending Southeastwardly on a line parallel with tha
middle line of Bigler Street 200 feet to a point; thence ex-
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tending Southwestwardly on a line at right angles to said
Bigler Street’10 feet to 2 point in the middle line of said
Bigler Strast; thence extending Horthwestwardly along the
said middle line of said Bigler Street 200 feer, to the
first mentioned peint and placa of beginning.

PREMISES "G~ : BLOCK 2271 Lor 1

{7} ALL THAT CERTAIN tract of land situate in the 35th wWard
aof the City of Philadelphia and Commonweaith of fennsylvania,
cn the East zside of Delaware Avenua (250 feet wide).

BEGINNING at the intsrsection of the East side ¢of Delaware Avenue
with the North side of Packer Avenue (148 feat wide): thence
extending along the said East side of Delaware Avenue North

14 degreea 30 minutes East 5336 feer 10 inches and S/8ths of an
inch to & corner of land aof Publicker Commercial Alchel Company,
now known as Publicker Industries, Inc,; thence extending

along said land South 7% degrees 28 minutes East 477 feet 1

inch and 3/4ths of an inch to a point; thence extending on a

line paralle} with the pierhead line established by the Secretary
of War, B/9/1909, South 13 degrees 52 minutes 52 seconds West

596 feet 7 inches and 3/4 of an inch to a point on the North
side of Packer Avenue aforesaid; thence extending along said
North side of Packer Avenue North 75 degrees 30 minutes West

483 feaet 7 inches and 1/8 of an inch to the East side of Delawares
Avenue the first menticoned paint and place of beginning.

CONTAINING & acres and .3807 of an acre, as per survey by W.C.
Reeder, Surveyor and Regulator, 2nd District, (Philadelphia)

dated 8/1/1933. ’
PREMISES "H" . — BLOCK 2273 LOT 44

ALL THAT CERTAIN tract, parcel or piece of land situated at
the Scutheasterly corner of Packer and Delaware Avenues in the
joth ward, City of Philadelphia, Pennsylvania, bounded and

described as follows:

BEGINNING at a point of intersection of the Southerly line of
Packer Avenue (148 feet wide) and the Easterly line of Delaware
Avenue (250 feet wide); thence extending South 75 degrees 30 :
minutes Fast 300.60 feet along the Southeriy line of Packer
Avenue to a point; thence leaving said Packer Avenue at

right angles South 14 degrees 30 minutes West 551.10 feet to a
paint; thence Nerth 7% degrees 30 minutes West 300.60 feet

to a point on the Easterly line ¢f Delaware Avanue; thence along
the Easterly line of Delawars Avenue North 14 degrees 30 minutes Eagt
551.10 feet to a point in the Soytherly line of Packer Avenue
and PLACE OF BEGINNING.

85-28 Rev At . Schedule "¢ consists of 3 page(s).
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CoﬁTAINING,J.SGSO acres as known on Plan by Over & Tingley,

Civil Engirieers, dated 6/28/1944. All Dimenaions ara 0.5, .
Standard.

EXCEPTING AND RESERVING THEREFROM: the air

rights over a portion tharefrom conveyed to
Delaware River Port Authority Deed of publlicker
Industries, Inc., dated April 17, 1956 and racorded
April 149, 195§ in Deed Book CAB 268 page 583.

ALL THOSE CERTAIN tracts of land, SITUATE in
the 35th Ward of the City of Philadelphia
and Commonwealth of Pennsylvania, on the East
siJe of Delaware Avenue (250 feet wida).

PREMISES "I® . BLOCK 2271 IOT &

{3) BEGINNING at a point on the Northerly side of Packer Avenue
{legally but not physically open} at the distance of 433,59 feet
East of Delaware Avenue (legally and physically open) and
extending thencs, first, North 13 degrees 92 miautes and 52
seconds East J)9.66 Feet to a point; second, Scuth 75 dagrees

30 minutes East 127.75 feat to a peint; third, South 14 de-
grees 10 minutes West 35.66 feet to a point; fourth, North

75 degrees 10 minutes West 127.3) feet to the point and place

of beginning.

CONTAINING 5,038 square feef, more or less: together with
the Easterly l/2 or pertion of car warming building.

PREMISES “J" BLOCK 2271 LOT 7

{legally But not physically open) at the distance of 832.89
feet East of Delaware Avenue {legally and physically opsn)

and extending thence; first, North 13 degrees 52 minutes 52
seconds East 544,11 feet to a point; second, North 7% degrees 238
minutes West 149,10 feet to a point; third, MNorth 13 degraes

52 minutes 32 seconds East 52.32 feet to a poink; fourth,

South, 75 degrees 8 minutes East 797.78 feet to a point: f£ifth,
South 1l deqrees 37 minutes 24.38 seconds West, along the bglk-
head line established by the War Department 8/9/1909, a
distance of 596.90 feet to a point in the Northerly side of
aforesaid Packer Avenue: and sixth, North 75 degrees, 30 min-
utes West 472 feet to the place of beginning.

{9) BEGINWING at a point on the Northerly side of Packer Avenus

CONTAINIRG 292.710 square feer, more or less; with any piers
or other harbor structures extending tharefrom into the
Delaware River, and all riparian rights of the said Granter

as owrner of the said land to the pisrhead line now established
or which may be establizhed by the War Department and as
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far as shallt by zright of law, extend into the tide~water of
said River, -

PREMISES "X" I .« - - - BLOQK 227) LOT 8

ALL THAT CERTAIN tract, piece of parcel sf Land, respactively,
more particularly described as follows:

SITUATE in the 3%th Ward of the City of Fhiladelphia, Commonwealth
of Pennsylvania,

(10) BEGINNING at a point on the Northeast side of Packer Avenye
{148 feet wide); which point of beginning is South 75 degrees 10
minutes East 611,134 feet from the intersection of the Northeast
side of said Packer Avenue with the Southeast side of Delaware
Avenue (250 feet wide); thence extending aleng a line at right
angles to said Packer Avenue North 14 degrees 10 minutes West
39,74 feet; thence extending Hozrth 75 degrees 30 minutes West
128.01 feet: thence extending North 13 degrees 52 minutes 52
seconds East 505.67 feet; thence axtending South 75 degrees

28 minutes East 350 faet; thence eaxtending South 13 degreea

52 minutes 52 seconds West, 545.20 feet to a peint on the North-
easy side of Packer Avenue Horth 75 degress 3C minutes Weas
222.41 faet to'the first mentioned point and place of beginning,
as shown on Plan of Property of Defense Plant Corporation, daced
2/6/1943, made by Over and _Tingley, Civil Engineers,

ALL THOSE TWO CERTAIN Lots or pieces of ground,

SITUATE in the Thirty-ninth Ward of the City of Philadelphia,

Commenwaealth of Pennsyivania and deacribed according to a Survey
and Plan thereof made by Raymond €. Goed, Surveyor and Regulator
©f the Second Survey Districet of said City of Philadelphia dated

Novembher 3, 1960, as follows:
PREMISES "L” i ...-BLOCK 2273 LOT 25

THE FIRST THERECOF BEGINNING at a point in the Southerly side of
Packer Avenue (One hundred Forty-eight feet (148') wide) and the
Northeasterly line of a proposed Twenty-five feet (25') wide
railroad siding right-of-way at the distanca of Five hundred

Pifty and Five hundred Eleven One-thousandths feet (550.511')
Eastward from the point of intersection of the Easterly side of
Delaware Avenue (Two hundred Fifty feet (2507} wide} and the
Southerly side of Packer Avenue; thence extending along the
Southerly side of said Packer Avenue South Seventy-five de-

grees, Thirty minutes, East (S. 75° 30' E.) One hundred Fifty-seven
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and Three kundred Nine One-thousandths feet (157.309') &n a peing;
thence extending South Fifty-nine degrees, Fiftv-eight minutes,
Thirty-three seconds East (5. S3° 587 13" B.) one hundred '
Bighty-six and Eight hundred Fifteen One~-thousandths feer (1856.815')
to a point: thence extending South Fourteen degrees, Thirty minutes
West (S. 14° 20' W.) Forty~three and Ninety-cne thousandths feet
{43.090") to a point in a propozed Northerly line of the Delawars
River Port Authority right-of-way; thence extending aleng the said
proposed Authority right-of-way line North Seventy-two degrses,
Twenty-eight minutes, Seven seconds West (M, 729 28' 07" W.)
Hinety-three and Nine hundred Sixty-three One-thousandths feat
{93.963*) to 2 peint; thence extending along the said proposed
Authority right-of-way line South Seventeen degrees, Thirty-one
minutes, Fifty-three seconds West (S. 172 31' 53" W.) Twenty-two

and Four hundred Fifty-five One-thousandthy feet (22.455')

to a peint; thence extending aleng the said proposed Authority
right-of-way line North Seventy-two degrees, Twanty-eight

minutes, Seven seconds West (N, 729 28' 07" W.) Ona hondred
Sixty-eight and Eight hundred FPifty-four One-thousandths feen
{168.854') to a point in the Northeasterly line of said propoused
railroad siding right-of-way; thence extending in a Northwesterly
direction along the Northeastarly line of said proposed railreoad
siding right-of-way on an are curving to the left having a

radius of Thrae hundred Twealve and Five-tanths faeet (312.5'!

and subtending a central angle of Twenty-~three dagrees, Ten

minutes, Eleven seconds (239 10! 11%) an are distance of One

hundred Twenty-six and Three hundred Seventy-cne One-thousandths

feet (]26.371°}) to the first menticoned point and place of

beginning.
CONTAINING in arsa O.S57388 acras,

TOGETRER with the right and privilege in the said Grantee (running

with the land and injuring to the said Grantee's successors and

agsigns) from time to time and at all times hersafter, forever,

to install, maintain and cperate any and all conduits and pipe
lines, with all required appurtenances thereto, which may be
necessary ar appropriate in connection with the operation of

any business or activities at any time or times hersafter conducted
by any user of the land hereinabove described, crossing at

least gighteen (18) feet abkove the surface and under the
surface, but fnot on the surface cof the following described
adjeining land of the said Grantor, it being agzreed that there
shall be no conduits, pipe lines of structures of any nature,
whatsoever constructed by resascn of this easement on the surface
of the ground ¢r in the area between the surface and a distance
of eightaen (13) feet above the surface of the ground lying
betwean and separating the twe lots of ground hersinabove
described (forming an arc of approximately Twenty-five {2%5)

feet in width extending in a Southeasterly direction from said
Packer Avenue, constituting the proposed railzcad siding
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right-of-way hereinabove mentioned), provided that any and

ail such installations permittad under this clauss (b) shall be
insctalled and maintained with such cverhead clearances and at
such depths as ars cuatomarily specified and required by rail-
roads in such instances,

PREMISES "M" i . BLOCK 2273 LOT 43

THE SECOND THEREOY BEGINNING at a point in the Scutherly side

of Packer Avenue (148 faet wide) at the distance of 330 fest Pastward
from the point of intersection of the Easterly side of Delaware
Avenue {2350 faet wide) and the Scutherly side of said Packer
Avenue, and crossing the head of proposed 30 feet wide Dalaware
River Port Authority across road; thence extending along the
Southerly side of said Packer Avenue Sguth 7% deqreess 30 min-

utes East 191,332 feet to a point in the Southwesterly line of

a proposed 25 feet wide railrocad siding right-cf-way; thence
extending in a Southeasterly direction slong the Southwesterly
line of said proposed railrocad right-of-way an arc of a circle
curving te the right, having a radius of 287.5 feet and subtending
a cantral angle of 26 degress, 19 minutes 32 seconds an arc
distance of 132.097 feet to a point in the proposed Northerzly

line of the Delaware River Port Authority right-of-way; thence
extending along the said proposed right-of-way line Nerth 72
degreas 28 minutes 7 seconds West 266.103 feet to a point in the
Fasterly line of the said 30 feet wide proposed access Road:
thence extending along the Easterly line of the said proposed
access Read North l4 degrees 30 minutes East 86,036 feet to the

first mentioned point and place of beginning.

CONTAINING in area .485%6 acre,

EXCEPTING THEREQUT AND THEREFRQOM THE FOLLOWING THREE
PARCELS:

{1) ALL that certain lot or piece of ground,

SITUATE in the 39th Ward of the City of Philadelphia,
Commonwealth of Pennsyivania, described acceording

te a.lease plan prepared for Outdoor Advertising
Company made by Bartan and Martin engineers,
Philadelphia, PA, dated 10/17/85 last revised
11/5/85 as follows:

{1) BEGINNING at an interior point located the
following twe courses and distances from

the intersection of the Easterly side of
Delawars Avenue (250 fest wide) with the South-
erly side of Packer Avenue (148 feet wide):

1] s 75 degreses 30 minutes 00 seconds E.
along the Southerly side of Packer Avenue
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475,242 feet to a point; .
2) leading sald side of Packer Avenue on a lina
curving to the right parallel with and 32,500 - - -

feet distant from the centarline of a propased
Railrocad Right=-Uf-Way having & radius of 267,500
feet and an arc distance of 18.912 feat to

a point of beginning;

thence f£rom said peint of beginning continuing along
said curve an arc diatance of $5.534 feet to a point;
thence extending S 17 degrees 11 minutes 51 seconds W
20.019 feet to a point; thencs extending N 72 degrees 28
minutes 07 West 31.746 feat to a point;: thence ex-
tending § 17 degrees 11 minutes 53 West 1,000 feet

to a point:; thence extending N 72 degrees 28 minutes®

07 seconds W 19.156 feet to a point; thence extending

N 17 degreea 31 minutas 53 seconds B 84,289 feet

to the point and place of beginning.

CONTAINING 31971 square faet more or less.
UNDER AND SUBJECT to certain conditions as of record.

{2} ALL THAT CERTAIN lot or piece of ground, SITUATE
in the 3%th Ward of the City of Philadelphia, Common-
wezlth of Pennsylvania, described according to a Leass
Plan prepared for Qutdoor Advertising Compaay made

by Barton & Martin Engineers, Philadelphia, PA dated
10/3/1994 and last ravised 7/23/1985, aa follows:

BEGINNING at a peint on the Scuthwesterly side of
Packer Avenue {143.00 feet wide) said point being

measured South 75 degrees, 30 minutes 11 seconds

fazt, 475.242 feet along the Southwesterly side

of Packer Avenus from a point marking its inter-
section with the Southeasterly aside of Delaware

avenue (250,00 feet wide); thence from said

beginning point continuing along the Southwesterly

side of Packer Aveanue South 75 degrees, 30 minutes 00
seconds East, 16.00 feet to a point of curve; thence
along the Southwesterly side of the proposed 25.00 feat
wide railroad Right Of Way as shown on said Plan,

on the arc of a circle curving teo the right

having & radius of 287.500 feet, tha arc distance

of 132.097 feet to a point; thence Noxth 72

degrees 28 minutes 07 zeconds West 70.00 feet

to a point; thence North 17 degrees 3l minutes 53 sec-
aonds East 1.000 feet to a point; thence South

72 degrees 23 mipnutes 07 seconds East, 31.746
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r

feet to 3 point; thence North 17 degrees, 31 min-
utes 53 seconds East 20.019 feet to a point of
curve; thence on the arc of a circle curving

te the left having a radius of 267,500 feet,

the arc distance of 114,446 Feet to the first

mentioned point and place of beginning.
{3) ALL THAT CERTAIN lot af ground to wit:

SITUATE in the 39th Ward of the City of Phila-
delphia and described aceording to a Lease Plan
made for Philadelphia Qutdoor Advertising
Company by Barton and Martin, Engineers daced
October 3, 1984 and revised November 5, 19484,

as follows, to wit:

BEGINNING at a point on the Southeasterly side

of Delawares Avenue (250' wide) said point

being 208.48' Southwestwardly from the intersection
of the Socutheasterly side of Delaware Avenua

and the Southeasterly side of Packer Avenue .
{148' wide); thence from said peint if beginning
extanding along the Southeastarly side of Delawars
Avenue 135' £-1/4" to a point; thence leaving

gaid side of Delaware Avenue extending South-
eastwardly on a line parallel with the Walt
¥Whitman Bridge 30*' 0" to a point: thence
extending Northeastwardly on a line parallel

with Delaware Avenue 30' 0" to a peoint; thsnca
extending Northwestwardly on a line parallel

with the Walt Whitman Bridge 29' 0" to a

point; thenze axtending Northeastwardly

on A line parallel with and 1' 0" distant to
Delaware Avenue 75' §-1/4" to a point:

thence extending Southeastwardly on a line
parallel with the Walt Whitman Bridge

34' 0" to a point; thence extending Nerth=-
eastwardly on a line parallel with Delaware Avenue
30" 0" te a pelnt; thence extending North-
westwardly on a line parallel with the Walt
Whitman Bridga 35’ 0" to the point and place

of beginning.

BEING as to Prsmisesa "A" to "M" the same premises which Publicker In-
dustries, Inc., (A Pa. Corp,) by Dsed-datesd 3/31/1986 and recorded
4/3/1986 in the County of Philadeiphia in Deed Book FHS 423 page

211 conveyed unto Overland Corporation, (A Pa. Corp.), in fee.

UNDER AND SUBJECT to certain Restrictions and Conditions and Res-

ervaticons as of record, .
29.28 P 97 - Schedule ¢ consists of 9 page{s).
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In accordance with x plan of propsrty prepared by Barten and Mareis Enginears
dated March 10, 1986 situate in the 39th Ward of the City of Philadelphia.

Beginning st the point of Intersection of the Hortherly side of Packer Avenue
(148 feer vide) with tha Easterly side of Delawvara Avenus (250 feet wide):
thence from said point of beginning extanding along the said Zastarly side of
Delavare Avenue N 14° 30' 00" E 846.000 feet to a point in cthe cencar line of
Bigiar Street {60 feat wide, not legally cpened); thance excending along said
cegterline of Bigler Street 5 75 30' 00" £ 884.177 feet to = point: thence
extanding N 12% 14' 22" E 180.023 fest Eo a point; thence axtanding § 75° 30°
00" £ 355.986 fest to a point on the bulkhesd line established by the Secretary
of War on Septeaber 10, 1%40; thence extending along said bulkhead line 5 O1°
26" 33.9" W 113,426 feet fo an angle point; thence atill extending along said
bulkhead line crossing Bigler Street S 11" 38" 16" W 916.533 fest ro ¢ point on
the Northerly side of Packar Avanue; thence axtending aleng satd Northerly side
of Packer Avenue N 75% 30' 00" W 1304.370 feet to the point and place of

begloning.

Containing {n zrea 26.4%30% Acves.

LAND METWEEN BULKHEAD AND PIFRFEAD LINES

Beginning at an interior poine o0 the bulkhead linas estgblished by the
Sscretary of War on Septamber 10, 1%40, said poine being located the following
four (4) courses snd distances from the intersection of tha Northerly side of
Packer Avenue (148 feet wide) with che Eascerly side of Delaware Avenue ([48

feat wide):

i} -W;ionj s:;E—E;l;;}i;ﬁ;EE:cof D;i;biii Aviﬁucrﬂgiz;_BO; ﬂO“ E 846.000 fesc
to a4 point on the canterline of Biglar Street (60 feet wide not legally
openad);

2) along the cencerline of Sigler Streec $ 73" 30' 00" E 884,117 feet 2o 1
poine; :

k)] W 12% 16% 22" ¥ 180.023 feet to a point;

4) S 75° 30" 00" B 35%.896 feat t¢ = point on the bulkhead line, ths peint

of beginninog;

Thence from said peint of begianing extending 5 73%° 30" 00" E 469.565 tao a
point ¢n the pierhead line established by the Secratzry of War on September 10,
1940; thence sxtending along said pierhead line crossing the head of Bigler
Streer 5 02° 30 27.2" W 349.408 feat £o an angle point: thatce still extanding
along safd plerhead line S 13° 53" 11.1" W 684,140 fe«t to a point on the
Northerly side of Packer Avenue; thence sxtending aleng said Northerly side of
Packar Avescus N 75° 30° 00" W 473.100 feat 2o a point on the dulkhead line;
thance extanding alesg said bulkhead line crossing Bigler Street ¥ 11° 38° 14"
E 916.533 faet to an angle poine; thence still extending along said bulkhead
line ¥ 01* 26' 33.93" E 113.426 feet to the point and placs of beginning.

Containing in ares 11.48938 Acres.

SCHEDULE A=~2




Beginning at the point of incersection of tha Essterly side of Dalavars Avenua
(250 feet wide) vith the Southerly side of Pscker Avenue (148 feet vide);
thence from said point of beginming extanding along satd Southerly side of
Fecker Avenue § 73° 30' 00" E 300.000 feer to a peint on the Wasterly side of «
30 foor accesy toad; thence along said Westerly side of said scceess road § 14°
307 9Q" W 24,447 feat £o 2 polint on the Nertherly right of wey line for the
Walt Whitmsn Bridge; thence aleng szid Northerly right of way line § 72° 28'
07" @ 300.420 feet to a point on ths Eastarly stde of Delavars Avenue; thence
2long said Fasterly side of Delavare Avenue ¥ 14° 30° 00" £ 68,460 faet to the

poiar and place of beginning.

Containing in Area 224,551 square feet

Beginning &t a2 point on the Easterly side of Dalavare Avenue {2%0 feet wida)
said point deing measured along said si{de of Dalgwars Avenue S 14* 30’ 00" W
344,018 feet from the Scutharly side of Pazekar Avenue (148 faet wids}; thancs
from szid peinc of beginning extanding § 72° 28' 07" ¥ 10,000 fesat te a point;
thanes extending ¥ 16° 30' 00" E 30.000 faet vo & poine; thence extending W 72°
28" Q7" W 29.000 feet to a point; chence extanding N 14° 10" 00" E 75.542 fast
to & point; thenes extending § 72" 28' 07" E 34.000 feet £a a point] thsnca
extending ¥ l4® 30' 00" ¥ 30.000 feet to a point on the Scutherly vighe of way
line for the Walt Whitman Bridge; thence zlong said righe of way line § 72° 28°
07" E 165,420 feet zo & point; thence extending S 14° 30° 00" W 325.637 feer to
a point; thence extending N 75° 30' 00" W 100,000 feat to a peint {n ths
Ezsterly side of Dalaware Avenue; thence extending along said Eastarly side of
Delaware Avenue K 14° 307 00" E 205.382 feet to the point and place of

begianing.

Containing in ares 2.25095 Acres.

Reginning at the point of intarssction of the Fasterly side of & 30 foot accuss
roed with the. Southerly side of Facker Avenus (143 feet wvide), said point being
measured 5 75" 30" Q0™ K 330.000 feef along said Socutherly sids of Packar
Avenue frow tha Egtstarly side of Delaware Avenua (250 feet vida}; thance froa
szid point of beginning extending slong said -Scutherly side of Packer Avenue §
75 30" O0™ £ 145.242 faet to & poing; thence sxtending on a line curving te
cha right having a radius of 267.500 fest, a central angle of 4° 037 02.73" and
an arc distance of 18,912 to a point; thence extending § 17* 31’ 53" W 84,289
feer to a point on the Nertharly right of way line for tha Walt Whitman Bridge;
thence extending along said right of way line N 72° 28' 07" W 136.947 feer zo a
poeint on the Easterly side of the aforessid 10 foot sccess road; thence
extandi{ng along saild esastarly sids of the access vead X 14* 30' 00" £ 86.036
feas to the point and place of beginning.

Concaining in ares 14,289 square feet.
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Beginning at the peint of interssction of the Southerly side of Packer Avenua
vich the Easterly side of a2 235 foor cailread right of way, said poine being
oeasured slong zaid Southerly side of Packar Avanue $ 75° 3p°' ggn E S50.811
feet from the Easterly said of Delawvars Avenue (250 feqt vide); thenca from
said point of beginning extending along said Southerly side of Packar Avenue 3
75% 30" 00" E 157.309 feet to a point;: thence extanding § 53° sgt 33 g 185,815
feet to & point: thance sxtending S 14° 30' 00" w 41,090 feat to & potne in tha
Norcherly right of way line for the Walt Whitman Bridge; thence txtending the
following thraa (3) courses and distances along safd Northerly right of usy
line for the Walt Whitman Bridge:

1 N 72 28" 07" W 93.963 feat to s poine;
2) S 17° 31' 53" W 22.455 faet to a poine; o
3) N 72% 28’ 07" W 164.854 faat to & point on the Ezsterly side of the

aforesaid 215 foor railracd Tight of way;

thence sxtanding along said Easterly side of the 2% foot railroad right of vay °
on & line curving to the left having a radius of 312,500 feet, a cantral angle
of 23° 10" 11" and an ars distapce of 126.371 fast to the peint and place of

beginning.

Containing in area 25,215 square feet.




Sghedule B ."II'

Eermitted Encumbrances

3.1 Liens, claims and encumbrances in favor
of the United States Environmental Protaction Agency or
similar faderal entity relating to the cost of ramsdial
anvironmental clsanup of the Proparty (collectivaly, the TEPA
Lienz*)s and 3ll liens and encumbrances of record arising
under any envircnmental law applicable to ths proparty or
arising from an improvement to the anvironmental condition of
the Property, in favor of any stats, county or local govern-
mental agency or entity (collectively, the ~Qther Environmen-
fal Liens

H).

3.2 Water and sewer charges and rents caused
by EPA access to, and entry upon, the Property; minimum
monthly water and sawer charges or any other water and sewer
charges which are assested despite tha absance of any watar
or sawar usagsa.

3.3 All present and future zoning and
building laws, ordinances, codes, restrictions and requla-
tions of the City of Philadelphia and all other govarnmental
{inciuding state and federal) aunthorities having jurisdic-
tion, all zoning variances and special exceptions, if any,
and all preasent or futurs viclations therecf, {f any.

3.4 Any state of facts a current land title
survey of the Land, Improvements and Personhalty, or a
physical inspaction thersof, would disclose, provided that
such facts do not render title unmarkatable. For the
purposas of this Option Agreement, nona of the facts shown on
the Survey and Plan of Property-Delaware and Packer Avenues-
by William E. Barton and dated March 10, 1986 shall be dsameq
to render title unmarketable, and Opticnee shall accept title
subject thereto.

3.5 All presently existing rights, easements
and agreements, whether or not of record, for the erection
and/or maintsnance of water, gas, slectric, telephona, sewer
or other public utility pipe lines, peoles, wires, conduits or
other like facilities, and appurtenances therato, over,
across and ynder the Land, Inprovements and/cr Perscnalty.

3.6 Eazamant and Maintenance Agresment
between Ovarland Corporation (A Pa. Corp.) and Publicker
Industries Inc. (A Pa. Corp.) datsd 3/31/1586 and rescorded
4/3/1986 in Deed Bock FHS 423 page 223, (PREMISES "A* TO
IH- )

3.7 Restrictions as in Deed Bock JMH 3262
page 543. (PREMISES "A" TO *F”)

3.8 Conditions as in Desad Book CAB 1526 page
495. (PREMISES *L*)

3.9 Agreement between The City of Philadel-
phia and Publicker Industries Inc. as tc Steam and Water pipe
as in Deed Book CAD 1107 page 5&7. (PREMISES *H*, "L* AND
'H.)

3.10 Reservation as in Deed Book CJP 312%

page 135. (PREMISES ”I" AND ~J%) ‘
3.11 Under and Subject to laws and regula-

rions of the Federal and State Governments, their political
subdivisions and agencies cvar portion of premises extanding
beyond low water mark of the Delaware River to regulate,

LA S AN e o
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change, reviss and relocate 21l lines or marks as well as

. exart governmental title and ownership vestad in the State in

aresa between original low water mark and present Pierhead
Line and to the rights of the public between high and low
water mark. (PREMISES "B”, "C®, "D", AND *E"}

: 3.12 Agraemant betwaen The City of Philadel-
phia and Publicker Industries as to two fuel ail pipelines as
in Deed Book EFP 248 page 120, (PREMISES ~“H”*)

3.13 Bigler Street on City Plan 60 fee wide
ne record of legal opening. (PREMISES 7B¥, #C¥, "D¥, *E~ AND
”FH)

3.14 Title to that portion of premises in bed
of Bigler Street 60 feet wide is subject to public and
private rights therein. (PREMISES *B~, ~¥C*, *D¥, *E* aAND
'FR)

3.1%5 _Ground Lease from Publicker Industries
Inc. and Keystona Outdoor Advertising Company, Inc. dated
10/9/1984 and recorded 11/1/1984 in Deed Boock JAP 46 page 301
and re-recorded in Deed Book FTHS 102 page 452. (PREMISES
!'B" 'c" HDJ' .E" .Fﬂ' FGH' ﬁIﬂ' 'J' AN’D NK.)

3.16 agrdinanca to construct two pipelines as
in Deed Book CAD380, page J61.

3.17 cConditions, reservations and eassments
as in Deed Book JMH, page 431.

e e TR AR200186




Ethylene Hydration and Stillhouse Areas

Scheduls ¢
EXCLUDED PERSONALTY

8,000 galleon herizontal carbon stesl tank numbsred F201,
located in the athylane hydration area

12,000 ¢galleon horizontal carbon stael tank located in

the still araa

17,000 gallen fibarglass tank located near the main

access road

Two (2} 215,000 gallon tanks numberad 2490 and 9451

Remaining secticns of tha stainless steel pipe cooclers

Heat sxchanger located near tha former Thermice offics

1,700 sg¢. ft. hesat axchanger naar the storage aresa

Small punmp near the stillhouse area

Three (3) rail cars, with identification numbars
PUBX 153, 154 and 155,

Graubard claim, to thse axtant satablished or compromisad

with Optionee’a censant.

are:

AAA Warahousing Inec.

The particulars of tha claim

{*AAA") and Linfleld Packaging,

Iinc., which is baliaved to be an affiliate of AAA have
claimed, in papera filed with the United States
Bankruptcy Court for tha Southarn Distriet of Wew York,
to be the owners of the following personal property

located at the Publickar Sitas.

Railrocad cars marked as follows:

PUBX

127

PUBX 160

PUBX

164

PUBX 206
PUBX 207

Ethylene glycol locataed in various storage tanks

Ethylene glycol located in the pipeline leading to

the pier

Six drums of ethylene glycol
Stainless Steel Tanks

1,000 gallons
2,700 gallons
4,400 gallens
5,000 gallons
§€,700 gallons
19,500 gallons
20,000 gallons

Peionizer Unig ~ Includes:

(b}

piping

(1) 3,000 gallons HCL storage tank
{1} 1,000 gallona NAOH tank
(3} 2, 500 ss tanks & pump

~4 3~
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Trajlers - 2

Bumps - 14

Agitators - 5

(1) 250,000 gallon s

(1) 109,000 gallion s

{2) 150,000 gallen s
It is not known which of t

deionizer unit, trailers,
tha Publickar Sitas.

T ~44-

phera (ne. 9438)
rhere w/agitator and pumps (2)
s tanks

he stainless steel tanks,
Pumps and agitators remain at
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Schedule D

e ot pass @
THIS INDENTURE MADE THE day of
;» 1988 Between CHESTER B, SALOMON, having
an office at ; a3 Trustee
of the Estate (the ”“Estate”) of OVERLAND CORPORATION, a
Pennsylvania corporation in a Chapter ll proceedings (Casa
No. 87B 10026 (FBA)) pending in the United States, Bankruptcy
Court, Southern District of New York ("Irustee”) and DELAWARE
AVENUE ENTERPRISES, INC., a Pennsylvania corporation, having
an office at ("Qptionee~)

Now this Indenture witnesseth, that the said
Trustee for and in consideration of the undertakings set
forth in a certain Option Agresment dated as of May P
1988 (the “Agreement”), and the exercise of the cption sat
forth in the Agreement well and truly performed by tha said
Opticnee at and before the sealing and delivery heracf, the
receipt whereof is hereby acknowlsdged, granted, bargained,
sold, aliened, quit-claimed, released, and confirmed and by
these presents, grants, bargains, sells, alienates, quit-
claim, releases and confirms unto the said Optionee, all
those parcels and tracts of land situate, lying and being in
the Civy of Philadelphia, as more particularly described in
Schedule A" annexed hereto,

TOGETHER with all and singular ways, waters, water
courses, rights, liberties, privileges, hereditaments and
appurtsnances whatsoever thereunto beleonging, or in any wise
appertaining, and the reversions and remainders, rents,
issues and profits thereof, and also, all tha estate, right,
title, interest, use, trust, property, possession, c¢laim and
demand whatsoevar, in law, equity, or ctherwise howsoaver,
of, in, to, or out of the sama;

To have and to hold the said hereditaments and
premises hereby granted and released, or mentioned and
intended so to be, with the appurtenances, untc the salid
Optionea and assigns, to and for the only proper use and
behoof of the said Optionee and aszigns foraver.

And the said Trustes covenants, promises and
agrees, on beshalf of the Estate and without any personal
liabilivy, to and with the said Cptionee that the said
Trustee and assigns have not affirmatively and knowingly,
with intant to deprive Optionee of any sconcmic benefit of
this Indenture, done or committed, any act, matter or thing
whatsoever, whareby the premises hereby granted, or any part
thereof, ix, are, shall, or may ba impeached, charged or
incumbered, in title, charge, astatas, or ctherwise howsocaver.

EXcapt as expressly provided harein, this Indenture is
exacuted and delivered without representations and warranties
of any nature and without personal recourse against Trusteae
in any event.

In Witness Whereof the said Trustee has hersunte
set his hand and seal tha day and year firsat abeve written.

CHESTER B. SALOMON, as
Chapter 11 Trustee of
overland Corporation .
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STATE OF NEW YORK )

H- 1 -
COUNTY OF NEW YORK )

On the __ day of » 1988, peforas he berscnally
<ame CHESTER B, SALOMON, to ma known and known to me to be the
individual describad in and whe sxXecuted the rorcgoing instrument,
as Trustea of Ovearland Corperation, Debtor in a Chapter 11
pProceeding pending in the United States Bankruptey Court for the
Southern District of New York, and he acknawlndged to me that he
executed the same as such Trustae.

Notary Public




Schedyle E
MEMORANDUM OF OPTION AGREEMENT .

THIS MEMORANDUM COF OPTION AGREEMENT is made this

day of , 1988, by and bhetween CHESTER B.
SALOMON, as Chapter 11 trustes {the “Trusteq”) of Overland
Corporation, a Peannsylvania corporation, the dabtor in a casas
pending in the United States Bankruptcy Court for the Southern
District of New York (the "Bankruptcy Court”) {(Case
No. 87Bl0026&6(FBA)) » and DELAWARE AVENUE ENTERPRISES,
INC. a corperation ("Qptionee”).

WITNESSETH, Trustee and Optiones have sntared into an
agreement as of the date hereof (the *"Unrecorded Agrsement”},
whereby Trustee hasz granted unto Optionee the axclusive opticn to
purchase from Trustea, upon the tarms and conditions therein
contained, all those certain tracts of land, situate in the 35th
Ward of the City of Philadalphia, Commonwealth of Pennsylvania,
more particularly bounded and described con Scheduls A annexad
hereato and hersby made a part hereof (the *Land”}.

Together with all right, title and interest of Trustee,
iz any, in and to all buildings and improvements located on the

Land {the *Inprovements”}.

Together with all right, title and interest, if any, of
Trustee in and to all fixtures, sgquipmant, and personal proparty
and appurtenances located on or used in cennection with thae
operation and maintenance of tha Land and/or Improvements.
Subject, howaver, to matters described in tha Unrecorded
Agreement. .
Ameng other terms, covenants, conditions and provisions
therein, the Unrecorded Agreemant provides that oOptionee may
gxercise such cpticn at any time batween the dates Trustee receives
payment in full of the option price in accordance with tha
Unrecorded Agreement (the “Commencement Date”) and 11:59 P.M. on
the day preceding the tenth anniversary of the dats of the
Unreccrded Agreement, subject to aceceleration and axtenaion as
provided in the Unreacorded Agreement.

It is expressly undarstocd and agrsed that this
Memorandum of Option Agraement is for the purpose of giving
notice of the Unreccocrded Agreeament. Refarsnce to the Unrecorded
Agreement should be made feor any and all purposes.

IN WITNESS WHEREOF, the parties have executsd this
¥emorandum of Option Agreement as of the day and year first above
writtan.

TRUSTEE:

CHESTER 8. SALOMON, asz Chapter 11
Trustee of Overland Corporation

QPTIONEE:
DELAWARE AVENUE ENTERPRISES, INC.

By:




S5TATE OF NEW YORX
58.%

— gk e

CQUNTY QOF NEW YORK

on the day of

. 1988, befors me perscnally
came CHESTER B. SALOMON, to me known and known £o me tc be the
individual described in and who executed the foregoing instrunent,
ag Trustee of Ovarland Corporatien, Debter in a Chaptar 11
proceeding pending in the United States Bankruptcy Court for the
Southern District of New York, and he acknowledged to ma that he
executed the same as such Trustes. ‘

Notary Public

STATE OF
88.:

g

COUNTY OF

Onthig ___ day of ______ , 1988, hefore me persan-
ally cane to me known, who being duly sworn, did depose
and say that he resides at : that he iz the
of DELAWARE AVENUE ENTERPRISES, INC., the
corporation describad in, and which executed, the above instrument
and that he executed the same on behalf of Delawara Avenue
Enterprises, Inc. pursuant to proper rasolution of thea Board of
Directors of said Delaware Avenue Enterprises, Inc,

Notary Public




Schedule T Cee e

NOTICE OF TERMINATION OF OPTION AGREEMENT
(if Memorandum of Option Agraement Reccorded)

THIS NOTICE OF TERMINATION OF OPTION AGREEMENT is made
this day of y 1988, by and between
CHESTER B. SALOMCN, as Chapter 11 trustee (the "Irustee”) of
overland Corporation, a Pennaylvania corporation, the debtor in a
case pending in the United States Bankruptcy Court for tha
Southern District of New York (the "Bankruptcy Coyrt*) (Case
No. 87Bl0026(PBA)) corporation ("Qptionee”} and
DELAWARE AVENUE ENTERPRISES, INC.

WITNESSETH, Trustes and Optionee anterad into that
cartain agreenant (the “Unreccorded Agreement”) dated thae
of May, 1988, subject to matters described therein, wheraby
Trustee granted unto Optionae the exclusive option to purchase
from Trustee, upon the terms and ceoenditions therein contaipned, all
those certain tracts of land, situate in the 39th Ward of the City
of Philadelphia, Commonwealth of Pennsylvania, more particularly
bounded and dexcribed on Schedule A annexed hereto and hareby made
a part herecf (the "lLand”).

day

Together with all right, title and intsrest of Trustas,
if any, in and to all buildings and improvements located on the

Land {the "Improvaments”).

Together with all right, title and interest, if any, of
Trustes in and to all f{ixtures, equipment, and personal property
and appurtenances locatad on or used in conpnection with the
operaticn and maintenanca of the lLand and/or Improvements.

Slmultanecualy therewith Trustas and Opticnes sntared
inte 2z memorandum giving notice of the Unreccrded Agresment, which
menmorandum was subsequently recorded in the Department of Records
in and for the County of Philadelphia, Commonwealth of Pennayl-
vania. :

Pursuant to the terms, covenants, conditions and
provisicons therein, the Unrecorded Agreement or of subseguant
agreements {if any), between Trustee and Opticnes, Trustee and
opticnhea have agresd that as of the Effective Date (as hereinafter
defined), the Unrecorded Agreement shall terminate and be of no
further force or effect;: provided, howaver, that such termination
shall not ba desmed to ralfeve either party teo the Unrecordad
Agreement or subsecuent agresement (if any) from any cbligationa
which under the termz thereof are to survive the termination of
the Unrecorded Agreement or from any cbligations resulting from
any claimed default by eithar party under tha Unreccrded Agreament
which occurred priocr to or resulted in such termination.

For the purposes herect the Effective Date shall be
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It is expressly understood and agreed that this Notice
of Terminatlcn af Option Agreement is for the purpose of giving
notice of tha termination ¢of the Unrecorded Agraement. Refarance
to the Unrecorded Agreement or to such subsequent agreement
between Trustee and Optionee (if any) should ba made for any and
all purposes.

IN WITNESS WHEREOF, tha parties have executed this
Notica of Termination of Option Agreament as of the day and year
first above written.

TRUSTEE:

CHESTER B. SALOMON, as Chapher 11
Trustae of Overland Cocrporaticn

OPTIONEE:
DELAﬁARE AVENUE ENTERFRISES, INC.

By:
Name:
Title:
Taxpayer I.D.:

STATE OF NEW YORK }
P 83.%
COUNTY OF NEW YORK

on the ____ day of , 1988, before me perscnally
came CHESTER B. SALOMON, to me known and knewn te me to be the
individual described in and who executed the foregoing instrument,
as Trustee of Overland Corporation, Debtor in a Chapter 11
proceeding pending in the United States Bankruptcy Court for the
Southern District of New York, and he acknowledged to me that he
executaed the same as such Trustee.

Notary Public

STATE OF 3
3 88,1
COUNTY OF )
On this day of ___ _ _, 1988, bafore me person-
ally canme to me known, who being duly sworn, did depose
and say that he resides at : that he is the

of DELAWARE AVENUE ENTERPRISES, INC., the
corperation dascribed in, and which axecuted, the above instrument
and that he axecuted the same on behalf of Delawvare Avanhue
Enterprises, Inc. pursuant te proper resolution of the Baard of
Directors of said Delaware Avenus Enterprises, Inc.

Notary Public




NOTICE OF TERMINATION OF OPTION AGREEMENT
{i1f Option Agreenent Recorded)

THIS NOTICE OF TERMINATICN COF QPTION AGREEMENT is nade
this day of . 1988, by ancd between
CHESTER B. SALOMON, as Chapter 11 trustees (the "Tryuatag”) of
Overland Corporation, a Pennsylvania corporation, the debtor in a
case panding in the United States Bankruptcy Court for the
Southern District of New York (the ~Bapkruptcy Court”) (Case
No. 87BlC025(PBA)}) corporation (*Qptionee”) and
DELAWARE AVENUE ENTERPRISES, INC.

WITNESSETH, Trustee and Optionea entered into that
certain agresement (the “Agreement”) dated the day of May,
1988, subject to matters described therein, whersby Trustes
granttd unte Optiocnee the sxclusive option to purchase from
Trustee, upon the terms and conditions therein contained, all
those certain tracts of land, situate in the 39th Ward of tha City
of Philadelphia, Commonwealth of Pennaylvania, more particularly
bounded and described on Schedule A annexed hersto and heraby made
a part heracf {(the *"Land”).

Together with all right, title and interest of Trustee,
if any, in and to all buildings and improvements located aon the

Land (the *Inprovements”).

Together with all right, title and interest, i{f any, of
Trustee in and to all fixtures, equipment, and parscnal property
and appurtenances locatad on or used in connagtion with the
operation and raintenance of tha Land and/or Improvemants.

Simultanecusly therewith, Opticnes recorded the
Agreanent in the Department of Records in and for the County of
Philadelphia, Commonwealth of Pennsylvania,

Pursuant to the terms, covenants, conditions and
provisions in the Agreement or of subsequent agreements (if any),
betweean Trustes and Opticnes, Trustes and Optionee have agressd
that as of the Effective Date (as hereinarfter defined), tha
Agreenant shall terminata and be of no further force or affect;
praovidad, however, that such terminaticn shall not be deensd to
relisve either party to the Agreement or subsequent agreement (if
any)} from any obligaticens which under the tarms tharsof ars to
survive the termination of the Agreement or from any obligations

resulting frem any claimed default by sither party under the
Agreement which cccurred prior to or resulted in such termination.

For the purposas hereof the ﬁffectiv. Date shall be

" .. RR200195




It is expressly understood and agreed that this Notice
of Termination of Opticn Agreement is for the purpcse of giving
netice of the termination of the Agreement, Reference to the
Agrsenent or to such subsequent agreement betwean Trustes and
Cptionee (if any) should be made for any and all purpogas.

IN WITNESS WHEREQF, the parties have axecuted this
Notice of Termination of Option Agresment as of the day and year
first abeve written. .

TRUSTEE:

CHESTER B. SALOMON, as Chaptar 11
Trustee of Overland Corporation

OPTIONEE:

DELAWARE AVENUE ENTERPRISES, INC.

By:

Name:
Title:
Taxpayer I.D.:

STATE OF NEW YORK )
I 88,3
COUNTY OF NEW YORX )

On tha ___ day of 1988, baefore me perscnally
came CHESTER B. SALQMON, to me known and known to me tq he the
individual described in and who executed the forsgoing instrument,
as Trustee of Overland Corpocration, Debtor in a Chapter 11
proceeding pending in the United States Bankruptcy Court for the
Southern District of New York, and he acknowledged to me that he
executad the same as such Trustse.

Notary Public

STATE OF

Py

COUNTY QF

on this_ day of , 1983, before me person-
ally came __ _ _ _ to me known, who being duly sworn, did deposs
and say that ha resides at :{ that he is the
of DELAWARE AVENUE ENTERPRISES, INC., the.
corporation describad in, and which executed, the above instrument
and that he executad the sama on behalf of Delaware Avanua
Enterprises, Inc. pursuant to proper resolution of the Beoard of
Directors of said Delaware Avenus Enterprises, Inc.

Notary Publie
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2 North Centra:i Avenue #220
Phoenix, Arizeona B5004

Annette Fisch, Esq.
Cameron, Hornbostel
& PButterman

_ 230 Park Avenue

New York, NY 10169

Morgan FPitch

South Chicago Savings Bank
9200 South Commercia Avenue
Chicago, IL 60817

Jonathan L, Flaxer, Esq,
Winick & Rich, P.C.

919 Third Avenue

Kew York, NY 10022

Bruce R. Francis

Century Bank

3225 Norzh Central Avenue
Phoenix, Az 85102

James Gadsden

Carter, Ledyard j Milkyve--
2 Wall Street

New York, NY locos

- o et
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James L. SarriTs, Jr., Tsc.
Tnized States ATowernev!
CESigca - ’ N i

reg—p 4

o

Tne St, Ancdrew's Plazca
7 1 7

G
vew York, N

Glasz & Zimmerpan, 7.C.
24 East 21st Streen
New Yeork, NY 10010

Henry Goodman, Zsg.
Zalkin, Redin & Gocdman
750 Third Avenuse

27th Floox

New York, New York 10017

Donald L. Cossman, V.P.

Citizens Fidelity Bank
& Trust

Sth & Jefferson Streets

Loulisvilie, X¥ 40296

Burtocn $. Weston, Esg.
Kramer, Levin, Nessen
3.9 Third Avenus

M York, NY 10022

Ed Grimm

Sogelease Corporation
50 Rockefeller Plaza
New York, NY 10020

John T. Guy

GUY, LAMMERT & STONE

2210 First National Tower
Akron, OE 44308-1449

Hahn & Bassen
350 Fifth Avenus
New York, NY 10118

Jonathan Helfat, Esg.
Qttarbourg, Steindlar
Houston & Rosgen, P.C.
230 Park Avenue
* York, NY 10lé6%

Merman Yerdarsorn_ |
2ank Hapoallin 3M
TE PockeZeller Tlaca

lew Yerk, WY LCQ0LE .,

Highlané Community Bank
1701 West B7th Street
Chicaco, IL 60620

David §. Hope,/Wm H. Brand:t
Schnader Harrison fegal &
Lewis

750 Third Avenue

New York, NY 10012

Mr. Eren Hussein, VP/Chairman
Barclays Bank

75 wall Street

New York, NY 10288

Miriam Hyman, Esg.

Cameron, Hormbostel
& Buttasrman

230 Park Avenuve

New Yoxk, NY 101&¢

Mr, Allenm Jani, VP
Barclayvs Bank

75 Wall Street
New York, NY 10265

Bruce R. Zirinsky, Esg.
Weil, Gotshal & Manges
767 Fifth Avenue

New York, New York 10113

¥reindler & Relkin, P.C.
350 Fifth Avenue
New York, New York 10118

George W. McLuckey

.Chemical Bank

633 Third Avenue
New York, NY 10017

AR200199

- -frgnigh, Lisk, Wairar,
g Hellman Lo .
~1348 zvenue cf.rhe Amslera.
e

w Ygrk, NY lClCcE . -

Roker+ Lambert, D.G.M.
Barco Credito Nacional S.2.
499 Park Avenue

New York, New York 10022

Allern J. Littman, E=
McCyne, Hiasen, Crum
Ferris & Gardner
Cne East Broward Boulevard
Fort Lauderdale, FL 33301

Fod
e
r

Joserh Long

Harris Trust & Savings
111 .West Monrce
Chicago, IL 60690

Jameg S. Lupino
Storace & fupino
595% EBlue Lagoon Dr., -

Miami, ¥L 331268

Richard K. Mahrle
& Mary B. Fylstra
Suitse 670
222 North Central Avenue
Phoenix, AZ 85004

Neal Mann, Esqg.

U.S. Trustee's Office
Southern District of New Yor
26 Federal Plaza

New York, NY 1027

Paul S. McGrath, Jr.
Kincaid & McGrath

603 Stanwix St'2 Gateway
Pittsburgh, PA 15222

Pregs M. Millen, Esg,
Sullivan & Cromwell

125 Broad Street -
New York, NY 10004 .




P
“aver, Brown g Platt. ... . e G
20 Madiser Avenue mooomsocee s JThH
dew. York, NY IQO2ITT 0 Lol TRB

Jim'Milstein, Esg. .
Cleary, Gottlieb, Steen

& Hamilton L

1l State Street Plaza
New York, NY 10004

fcnr Credis Corp.

Glenpointe Centre Wes+
500 Frank W. Burr Blve.
Teaneck, NJ Q7666~6858

Meses & Singer
1271 Avenue of the Ame'lcas
New York, NY 10020 S

Hannc D. Mott, Esq.
Koenig, Ratner & Mot:h, P.C.

East 43rd Street
‘w York, NY 10017

Tom Nachod. .. . _
Fidelity National Bank
7139 E. Shea Blvd.
Scottsdale, AZ 85254

Timothy O'Neill
452 Fif+eh Avenue
New York, NY 10018

Harriet Ofeol, Esq.
Dechert, Price & Rhoads
477 Madison Avenue
New York, NY 10022

Teresa Pacin
Vice-President
Florida National Bank
69 East Flagler Street
i, PL 33131

r
les denc*1g &3
e T t 3""d1":

: -
uok, Eze,
koG-

Crlande, FL 32802. -

: Qobert A.ﬁG lman, qu., v.P,

Freedom Savings & Loan Assn.
-~ 220 Madisen Street
~P.0.Beox 24024

Tampa, FL 33630

Iasan Rachid
First American Bank
cf New York
230 Park Avenue
Hew York, NY 10022-6094

~-Alan Reed

First Federated Savings Bank

‘6640 Powers Ferrv Road

Suite 200
Atlanta, GA 30339

David W. Rokie, V.P.
Crossland Savings FSB
211 Montague Stree+t
Brocklyn, NY 11201

— Ira Z. Romoff
- Intech Capital Corp.

The Intech Building
10 Signal Road
Stamferd, CT 06302

.Rosenthal & Schanfield

Suite 4620
55 East Monrce Streat
Chicago, IL 60603

‘Brad Eric Scheler, Esqg..

Fried, Frank, Harris,
Shriver & Jacobscn

One New York Plaza

New York, NY 10004

Sidley & Austin, Esgs.
320 Madiscn Avenue
New York, NY 10022

Sokinsen, P.A.

-

Shidden Arps Slzsa . . .. L
leagher & Flom
<19 Thir Toarte
New York, uY 10CZZ-%231 .

Slade & Pellman

850 Third Avenue

New Ycrk, NY 1¢o2:-

AtIn: Eric Statman, Zsc.

 Agher Rabineowinz, Esgo,

Honicman Miller Schwares
& Cohn

2290 First National Bldg.

Detroit, Michigan 48226

Ron Smith

Anchor Savings & Loan
Association

25 West Main Street
Madison, WI 53703

Merwin Solomon

Southern Floridabane Saving
Association

5255 North Federal Highway

Boca Raton, FL 33431

Alex Spizz, Esqg.

Nachamie, Rirschner, Lavine
& Spizz, P.C.

342 Madison Avenue

New York, NY 10173

Bob stark

Israel Discount Bank of
New York

511 Fifth Avenune

New York, NY 10017

P. Russell Strate, Jr.
Strate Welding Supply
Co. Inc.

101 Comet Avenue
Buffale, NY 14216

Harvey Stricken, Esgq.
Xaye, Scholer Fierman
Hays & Handler

425 Park Avenue

New York, NY 10023
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Swyocck & Strdgock & Lavan
T Epngvaer Square
vew Yerk, XY 10004

ntTn: Andrew Civatale, Esqg.

Ech Stutevoss
Community Savings Bank
2600 Broacdway
Riviera Beach, FL 33401

Robert J. Sucher, £.V.2.
First American Bank & Trust
1836 - 10%h Avenue North
Lake Worth, FL 33461

Peter Taussig

Eureka Bank

1250 San Carlos Avenue
San Carles, CA 94070

William P. Valenti

American Piconeer

989 U.S. ¥l
‘tuar+, FL 33495

Michael P. Vessa
Vessa & Wilensky
Suita 306

170 0ld Country Reoad
Mineola, NY 11501

James A. Vidomar, Jr., Esqg.
Gordon, Feinblatt, Rothman,
Hoffberger & Hollander
233 East Radwood Street
Baltimore, MD 21202

George Ward

Seaway National Bank

645 East 87th

Chicago, IL 60419

Price Watarhouse

153 East 53rd Street
New York, NY 10022
Attn: Dominic DiNapoli

?:i:e waterhause

Jeh Streer

?hi‘ el_n-¢, PA 19103 |
At=n: Hr. Pezer J, Gitidng

John Waters .
First Financial Czpital
Management Corp.

7900 W, 78th Street
Edina, MW 5543%

Jack B. Weiner
280 Park Avenue, 17 West
Mew York, NY 10017

Frank K. Wright, V.P.
Banque Indesuez

1230 Avenue ©f the Americas
New York, NY 1002C

Robert S. Wurster, V.P. _
Institutc Bancario San Paolo
Di Torine

499 Park Avenue

New York, NY 10022

Wyatt Tarrant & Combs
Citizens Plaza
Louisville, KY 40202

Kenneth G. Zalkin, Esg.
Parker & Duryee

529 Fifth Avenue

New York, MY 10017

-

Gammage & Burnham

Two North Central Avenue

18th Floor

Phoenix, AZ 85004

Att: Richard K. Mahrle, Esq.

Wayne Hartke, Esg.
Hartke & Hartke

7637 Leesburg Pike
Falls Church, VA 22043

Sevmeur J. Ugelow, Z3caar
© Meund, Cotoon % woll
~1:i Jaider Lara )

__Edward M. Flint, Esqg.

¥ew York, NY 10038

Dretzin, Xauff, McClain &

McGulre , . o
280 Third Avenue

New York, NY 10022

Peter D, Wint, Esc,.
Venzie, Phillips & Warshas -
2032 Chancellor Street
Philadelphia, PA 15103

David C., Dreifuss, Esg.
Nagel & Rice

443 Northfield Avenue
West Crange, NJ Q7052

Robinson, Silverman, P o]
Aronschrn & Barman ‘
230 Park Avenue

New York, 34 10169

American International
- Recovery, Inc.

1150 Fammond Drive, Ste RA~!
Atlanta, GA 30328

National Union Fire Ins. Cc
¢/¢ RAmerican Int'l Recovery
1150 Hammond Drive, Ste B-2
Atlanta, GA 30328

Fedaral Savings & Loan Ins.

c/¢ Xramer, Leven, Nessen,
& Frankel

919 Third Avenus

New York, NY 140022

AR200201




CWC17: not/amend FS1A

UNITED STATES BANKRUPTCY COURT
SQUTHERN DISTRICT QF NEW YORK . . ) i}
“““““““““““““ memwweeme=we-y Chapter 11

In re . : Case No. 86 B 12206 (PBA)
(Jointly Administered)
CUYAHOGA EQUIPMENT CORPORATION,
et al.,

L]

Debtors.
—— e i AT G o S A S el s o L A S x

NOTICE OF AMENDMENT OF OPTION AGREEMENT

TO ALL CREDITORS AND PARTIES IN INTEREST:

PLEASE TAKE NOTICE that an amendment has been executed
to the Option Agreement made as of the 27th day of May, 1988, by
and between Chester B, Salomon, as trustee of Overland
Corporation, a Pennsylvania éorporation, the debtor in a chapter
11 proceeding (case no. 87 B 10026 (PBA)) pending in the United
States Bankruptcy Court for the Southern District of New York
and Delaware Avenue Enterprises, Inc., a Pennsylvania

" corporation. A copy of this amendment is annexed hereto.

PLEASE TAKE FURTHER_NOTICE that the Trustee intends to
seek approval of thé Option Agreement as amended on the date
scheduled in the order, dated June 9, 1988, for the reasons set
forth in the trustee's application, dated June 2, 1988, The

hearing is scheduled for July 19, 1988 at 10:00 a.m. in courtroom

AR200202




FIRST AMENDMENT TO OFTION AGREEMENT -

THIE FIRST AMENDMENT TO OPTION AGREEMENT ¢ tnhne
"Amendment”} 1s entered into a4s of June , 1968 by and between
CHESTER B. SALDOMON, as trustee (tne “Trustee” ) of Overtanag
Corporation, a4 Pennsylvanid corporation, the dentﬁr {“Debtor“; in
4 Chapter Ll praceeding (Casa No. 878 14026 (PBAI) pending in the
uniteo States Bankruptcy Court for the Scuthern District of New
York (tme "Bankruptcy LCourt”) ang DELAWARE AVENUE“ENTERPRISES.
INC., a Pennsylvania corporation (“Dptxénee“).

Recaitals

Thi1s Amendment 15 entered 1nto 1n reference to the
following racts: .

1. Trustee and Upticnes are parties toe an Option
Agreement made as of May 27, 1988 relating to certain property as

derined thereln located i1n Philadelphia, Pennsylvania {the

“dption Agreement™).
2. Tne Irustee andgd Uptionesd wish to amend the Option

RJreement 1n cartain respects to maore accurately set farth the

agreement.

ferms ang Conditions

NOW, THEREFDRE, intending to be legally bound, the
parties nereby agree as follows:

1. ~daragraph &1 of thne Option Agreement 1s restated 1n

fTull as follows: _ .
Z1. Yucgess,ors ang AsSsigng.

ARZ200203




3. Paragraph 22.2.2 of the Option Agreement 1is

restateq 1n full as follows:

gdsel.eg ANy lien, encumbranceg or nterest 1n the

Frogerty granted prior to the date ot this |

Agreement and not recorded as of the date of éne

Agreément, except tar the Permitted Encumbrances.
4. A new paraqragh 4.3 15 added:

“.3 Uragbarg Cla:m. Optionee snall have no right

LS.

to uffset against the Exercise Price on account of

Graubarg claim, 45 gescribed in Schedule C, item
K“

E~ecuted a5 of the gate recited above.

CHESTER B. SALOMON, as Chapter 11
trustee of Overland Carporation, as
attorney-in-fact

Optionse:
DELAWAKE AVENUE ENTERPRISES, INC.

SL ]3_5_-2«‘4 Gc.”fmﬁ , Vp,

By

—

Name:
Title:
Federal Tax [1.D. Number:

Freegam Savings and Locan Ass0C1ation JOINs 1n this
~mendnent on the same terms and conditlons as 1ts execution of

tne Uption Agreement. -
; '
FREEDOY Sav qj ://N ﬁanm
_ By A ! ;Lay ] 5 _




